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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an Idaho 
corporation; R. JOHN TAYLOR and CONNIE 
TAYLOR, individually and the community 
property comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE DUCLOS, 
a single person; CROP USA INSURANCE 
AGENCY, INC., an Idaho Corporation; and 
JAMES BECK and CORRINE BECK, 
individually and the community property 
comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
REED TAYLOR'S MOTION TO 
COMPEL DISCOVERY, MOTION TO 
SEQUENCE THE HEARING OF 
MOTIONS, MOTION FOR LR.C.P. 
56(f) CONTINUANCE FOR 
HEARING MOTIONS FOR PARTIAL 
SUMMARY JUDGMENT, AND 
OBJECTION TO HEARING THE 
PLAN'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT ON 
MARCH 12, 2009 
REED TAYLOR'S MOTIONS AGAINST THE PLAN TO 




Reed Taylor ("Reed Taylor") submits the following Motions to Compel Discovery, 
Motion to Sequence Hearings, Motion for LR.C.P. 56(f) Continuance, Request to Strike 
Hearings against the Defendants (Reed Taylor's prior motion also applies) and AlA Services 
40 1 (k) Plan ("Plan"): 
1. LEGAL AUTHORITY AND ARGUMENT 
A. The Court Should Enter An Order Compelling Discovery. 
The Idaho Rule of Civil Procedure that governs the scope of discoverable information is 
broadly drafted to permit the discovery of all relevant admissible evidence and the discovery of 
inadmissible evidence if it could lead to the discovery of admissible evidence. See e.g., LR.C.P. 
16~ LR.C.P. 26; LR.C.P. 27; LR.C.P. 30; LR.C.P. 31; LR.C.P. 32; I..R.C.P. 33; LR.C.P. 34; 
LR.C.P. 35; LR.C.P. 36; LR.C.P. 37; LR.C.P. 56(f). The only limit on discovery is if the 
evidence sought is privileged. The rule, LR.C.P. 26(b)(1), provides as follows in pertinent part: 
Unless otherwise limited by order of the court in accordance with these rules, the scope 
of discovery is as follows: (1) Parties may obtain discovery regarding any matter, not 
privileged, which is relevant to the subject matter involved in the pending action, whether 
it relates to the claim or defense of the party seeking discovery or to the claim or defense 
of any other party, ... It is not ground for objection that the information sought will be 
inadmissible at the trial if the information sought appears reasonably calculated to lead to 
the discovery of admissible evidence. 
See LR.C.P. 26(b)(1) (emphasis added). 
Federal Courts interpreting the identical Federal rule have consistently held that the rule 
allowed the broadest possible discovery. See, e.g., Hickman v. Taylor, 329 U.S. 495, 67 S.Ct. 
385,91 L.Ed. 451 (1947). In Hickman, the U.S. Supreme Court discussed the scope of discovery 
under this rule and observed that: 
No longer can the time-honored cry of 'fishing expedition' serve to preclude a party from 
inquiring into the facts underlying his opponent's case. 
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329 U.S. at 507, 67 S.Ct. at 392 (emphasis added). The only limitation on discovery of 
unprivileged material under the rule is that it could lead to the discovery of admissible evidence, 
which is such a broad standard that at the discovery stage a party may in fact engage in a fishing 
expedition. See 8 Wright & Miller, Federal Prac. & Proc., sec. 2008. 
Facts known and opinions held by experts are also discoverable. See LR.C.P. 26(b)(4). 
Electronic information, including e-mails, are discoverable under the recently enacted 
LR.C.P. 34(a), which provides that a party may obtain discovery of "electronic and data storage 
devices in any medium which constitute or contain matters within the scope of Rule 26(b) ... " 
LR.C.P. 34(a). Although no reported decisions in Idaho have addressed this rule, Federal courts 
interpreting the analogous Federal rules have consistently held that electronic data, including e-
mails, are discoverable. Rowe Entertainment, Inc. v. William Morris Agency, Inc., 205 F.R.D. 
421, 428 (S.D. N.Y. 2002) (There is no justification for precluding discovery of defendants' e-
mails on the ground that such discovery was unlikely to provide relevant information or would 
invade the privacy of non-parties); Playboy Enters. v. Welles, 60 F. Supp. 2d 1050, 1053 (S.D. 
Cal. 1999) (E-mails contained on defendant's hard drive are discoverable). 
The Plan must produce to Reed Taylor a privilege log identifying documents it has 
withheld from production to Reed Taylor based on privilege. LR.C.P. 26(b)(5)(A) requires the 
defendants to produce a description of the documents it withholds from Reed Taylor on the basis 
of privilege: 
When a party withholds information otherwise discoverable under these rules by 
claiming it is privileged or subject to protection as trial preparation material, the party 
shall make the claim expressly and shall describe the nature of the documents, 
communication, or things not produced or disclosed in a manner that, without revealing 
information itself privileged or protected, will enable other parties to assess the 
applicability of the privilege or protection. 
REED TAYLOR'S MOTIONS AGAINST THE PLAN TO 
COMPEL DISCOVERY, SEQUENCE HEARING MOTIONS, AND CONTINUANCE 3 
(,73D 
Id. Under I.R.C.P. 26, the Plan is required to prepare a privilege log of the documents it has 
withheld from production from Reed Taylor based on privilege. 
1. Reed Taylor Should Be Permitted to Conduct Discovery Pertaining to the 
Plan and Its Claims and Affirmative Defenses. 
No discovery has taken place in this action as it pertains to the Plan's intervention or 
Motion for Partial Summary Judgment (or Motion for Reconsideration). In fact, Reed Taylor has 
been ordered that he cannot conduct any discovery pertaining to the Plan (over his objections). 
In response, the Plan has disingenuously utilized the stay to discovery to obtain significant 
documents from AlA Services, not provide Reed Taylor any of the documents, refuse to permit 
10Lee Duclos from being deposed, submitting an expert affidavit of Drew Voth without ever 
previously disclosing his existence to Reed Taylor or the Court, and filed various motions 
relying upon the foregoing as supporting evidence. 
The Plan should not be permitted to file or hear any motions relying upon any documents 
or testimonial evidence until Reed Taylor has been provided an opportunity to propound 
interrogatories and requests for production, take depositions, obtain copies of all documents 
provided to any expert and take such other actions he deems appropriate under the discovery 
rules of the Idaho Rules of Civil Procedure. 
2. Reed Taylor Needs to Take Depositions in Order to Fully and Fairly 
Respond To the Plan's Motion for Partial Summary Judgment and to 
Defend Against Actions Taken by the Plan. 
Leave of the Court to take depositions is generally not required. See I.R.C.P. 30. 
However, Reed Taylor is requesting such leave at this time, including, without limitation, request 
to depose JoLee Duclos (the Plan's trustee), John Taylor (the Plan's former trustee and the 
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person who signed the Subscription Agreement placing the significant portion of the Series C 
Preferred Shares into the Plan), Dan Spickler (former general counsel), Richard Riley (counsel 
for AlA Services at the time Reed Taylor's shares were redeemed and one of the attorneys with 
direct knowledge of the opinion letter provided to Reed Taylor), Drew Voth (an expert witness 
never disclosed to Reed Taylor who has submitted testimony based upon documents never 
produced to Reed Taylor), and others deemed necessary. See e.g., Affidavits of Roderick Bond 
dated February 19,2009, and February 11,2009; see also LR.C.P. 26 and LR.C.P. 26(b)(4). 
3. Any Joint Defense Documents Pertaining In Any Way To the Illegality 
Argument Should Be Produced. 
In order to qualify for joint defense or common interest privilege, each party must be 
represented by separate counsel. See e.g., Restatement (Third) Law Governing Lawyers § 76 
(2000) ("If two or more clients with a common interest in a litigated or nonlitigated matter are 
represented by separate lawyers and they agree to exchanged information ... ") (emphasis 
added); Securities investor Protection Corp. v. Stratton Oakmont, inc. 213 B.R. 433 (1997) 
(discussing the reason for separate counsel for each party is to prevent conflicts or future 
conflicts). 
Here, the Court should take notice of the significant documents submitted by the Plan in 
its motions and affidavits to the Court and the significant documents relied upon by its expert 
witness Drew E. Voth, C.P.A. (many of which such documents have never been produced to 
Reed Taylor). These documents have been obtained by the Plan without formal discovery and 
copies have not been provided to Reed Taylor. Not only are such actions inappropriate, but such 
actions further demonstrate the inappropriate joint effort being conducted by the Defendants and 
the Plan (which is led by the trustee 10Lee Duclos). The Court should permit Reed Taylor to 
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request all documents pertaining to any joint effort involving the Plan and order all documents 
and communications produced pertaining to any joint defense/common interest/joint effort in 
which the Plan participates or has participated, including, without limitation, all 
communications, documents, and information pertaining to the alleged illegality defense. 
4. The Plan Has Inappropriately Obtained Documents From AlA Services 
Without Conducting Formal Discovery and Without Providing Copies to 
Reed Taylor. 
The Plan inappropriately relies on substantial documents in its Motion to Intervene, 
various affidavits of JoLee Duclos and Aimee Gordon, Motion for Partial Summary Judgment 
and the Affidavit of Drew Voth, many of which such documents have not been produced to Reed 
Taylor and none of which such documents were obtained through proper discovery (i.e., Reed 
Taylor has not been provided copies of all documents supplied by the Defendants to the Plan). 
Thus, the Plan believes that it should be permitted to inappropriately assist the Defendants 
without complying with any discovery rules, let alone the notion of fair play in a legal action. 
The Plan's actions are a violation of Reed Taylor's rights to due process and the Idaho Rules of 
Civil Procedure. 
B. The Court Should Strike the Hearing Set for Connie Taylor and James Beck's 
Motion for Partial Summary Judgment Because Other Defendants Have Now 
Joined the Motion and New Evidence Has Been Submitted in Support of the 
Motion. 
For all of the reasons set forth in these Motion and Reed Taylor's other Motions filed on 
February 11, 2009, the Court should strike the hearing presently set for March 12,2009, to hear 
Connie Taylor and James Beck's Motion for Partial Summary Judgment. 
/11 
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1. The Plan and Connie Taylor and James Beck Submitted The New and 
Previously Undisclosed Expert Witness Affidavits of Kenneth Hooper 
and Drew V oth. 
First and foremost, the Plan, Connie Taylor and James Beck have never identified any 
expert witnesses. Second, Connie Taylor and James Beck testified at their recent depositions 
that they didn't have an expert. Third, the Plan, Connie Taylor and James Beck submitted the 
expert affidavits of Drew Voth and Kenneth Hooper on February 12,2009, without previously 
disclosing him or providing any information on Mr. Hooper or Mr. Voth, let alone providing 
Reed Taylor copies of the documents relied upon by the expert. The same holds true for the Plan 
and its newly undisclosed expert witness testimony provided by Drew Voth. 
2. AlA Services, AlA Insurance, John Taylor, JoLee Duclos and Bryan 
Freeman and the Plan Have All Filed Joinders to Connie Taylor and 
James Beck's Motion for Partial Summary Judgment. 
Since the Court entered its scheduling order setting for hearing Connie Taylor and James 
Beck's Motion for Partial Summary Judgment, the other Defendants have Joined in the Motion, 
along with the Plan. These last minute Joinders and the inappropriate last minute evidence 
submitted by the defendants and the Plan should not be permitted to proceed. Reed Taylor 
should be permitted to conduct full and complete discovery pertaining to the issues and the 
Joinders filed on behalf of the other parties. Moreover, the Plan's Joinder is untimely. 
C. The Court Should Vacate The Order Staying and Limiting Discovery. 
Staying discovery in a case which has been ongoing for a period of time relative to a non-
dispositive motion promotes rather than prevents additional litigation expense and can is an 
abuse of discretion when involving issues pertaining to a motion for summary judgment. See 
e.g., Hovermale v. School Bd. of Hillsborough County Fla., 128 F.R.D. 287 (M.D. Fla. 1989); 
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Cohn v. Taco Bell Corp., 147 F.R.D. 154 (N.D. Ill. 1993); Simpson v. Specialty Retail Concepts, 
Inc., 121 F.R.D. 261 (M.D. N.C. 1988); Frederick v. Federal-Mogul, Inc., 2008 WL 4372635 
(E.D. Mich. 2008); Thompson v. Retirement Plan for Employees of SC Johnson & Sons, Inc., 
2008 WL 4964714 (E.D. Wis. 2008). 
In Hovermale v. School Bd. of Hillsborough County Fla., 128 F.R.D. 287 (M.D.Fla. 
1989, the defendant school board moved to stay discovery pending disposition of a motion for 
summary judgment. The District Court denied the motion to stay discovery and held that 
plaintiff was entitled to pursue discovery during pendency of the motion for summary judgment. 
The court stated: 
A magistrate has broad discretion to stay discovery pending the decision on a dispositive 
motion. (Citation omitted). It is an abuse of that discretion, however, to stay general 
discovery if "plaintiff [has] been denied discovery which relates to the summary 
judgment motion." In addition, motions to stay discovery are not favored and are rarely 
appropriate where resolution of the dispositive motion may not dispose of the entire case. 
* * * 
In addition, the undersigned finds that even if the court grants defendants' motion for 
summary judgment, this still may not dispose of the case. ... Plaintiff has alleged at 
least fraud, defamation, and negligence as pendent claims in his 66 page Amended 
Complaint. To the extent that the discovery sought, including deposition testimony 
directed at discovery of the facts concerning plaintiffs employment and his separation, 
may enable plaintiff to make his claims on these theories, he is entitled to discovery. A 
stay of all discovery would be overly broad under the circumstances. 
Therefore, the undersigned finds that it would be improper and an abuse of discretion to 
stay general discovery in this case pending a determination on defendants' motion for 
summary judgment. Accordingly, because defendants have failed to show good cause 
and reasonableness for an order staying general discovery, defendants' motions should be 
denied. 
Hovermale, 128 F.R.D. at 289-290 (internal citations omitted) (emphasis added). 
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In Cohn v. Taco Bell Corp., 147 F.R.D. 154 (N.D.IlI. 1993), the Defendant filed a motion 
to dismiss some but not all of plaintiff s claims and also moved for an order staying discovery 
pending consideration of the motion to dismiss. The District Court denied the motion to stay 
discovery and stated: 
We turn now to consider defendant's motion to stay, which we find not well-taken. 
Defendant seeks a stay by reason of its filing of a motion to dismiss, under Fed.R.Civ.P. 
12(b)(6), as to three of the four counts contained in plaintiffs complaint. We do not 
favor defendant's motion because it would essentially delay or prolong discovery, thereby 
causing management problems which would impede the court's responsibility to expedite 
discovery and cause unnecessary litigation expenses and problems. Moreover, we simply 
do not find any justification in delaying discovery because of defendant's motion to 
dismiss since, among other things, the likelihood of the motion's total success is 
somewhat speCUlative. 
Finally, staying discovery is particularly inappropriate in this case because even if 
defendant were successful, defendant's motion would not be dispositive of the entire case. 
We hold to the principal that 'motions to stay discovery are not favored and are rarely 
appropriate where the resolution of the dispositive motion may not dispose of the entire 
case.' Here, defendant's motion to dismiss is directed to three of the four counts of the 
complaint. While each count is founded upon a distinct legal theory, all of the counts 
sound in the same alleged basic factual scenario earlier described. We view defendant's 
motion for a stay purely as a vehicle to stall or delay the inevitable search for the truth, as 
provided by the federal discovery rules. For these reasons, defendant's motion for a stay 
will be denied. 
Cohn, 147 F.R.D. at 161-162 (internal citations omitted) (emphasis added). 
In Simpson v. Specialty Retail Concepts, Inc., 121 F.R.D. 261 (M.D.N.C. 1988), the 
defendants filed a motion to stay discovery pending resolution of a motion to dismiss. The 
District Court held that a stay of all discovery pending resolution of the motion to dismiss was 
not appropriate where the court could not "perceive an immediate and clear possibility" that the 
defendants' limited motion would "terminate the action." The court stated: 
A court has broad inherent power to stay discovery until preliminary issues can be settled 
which may be dispositive of some important aspect of the case. Motions to stay 
discovery may be granted pursuant to Rule 26(c), Fed.R.Civ.P., and the moving party 
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bears the burden of showing good cause and reasonableness. Such motions are not 
favored because when discovery is delayed or prolonged it can create case management 
problems which impede the Court's responsibility to expedite discovery and cause 
unnecessary litigation expenses and problems. As a result, a request to stay all discovery 
pending resolution of a motion is rarely appropriate where resolution of the motion will 
not dispose of the entire case. Finally, the Court ordinarily should not stay discovery 
which is necessary to gather facts in order to defend against the motion. 
* * * 
Next, the Court does not, at this point, perceive an immediate and clear possibility that 
the motions to dismiss will be granted and that this will terminate the action. 
Simpson, 121 F.R.D. at 263 (internal citations omitted) (emphasis added). 
In Frederick v. Federal-Mogul, Inc., 2008 WL 4372635 (E.D.Mich. 2008), the 
defendant's motion to stay discovery was denied in relation to a pending motion to dismiss 
which motions were filed two years after the commencement of the case. The court stated: 
Based on these considerations, the Court does not find that a stay of discovery is justified. 
While concerns regarding the use of the parties' resources are legitimate, Defendant has 
brought its 12(b)(1) motion to dismiss at a rather late point in the proceedings. and 
Plaintiff believes additional discovery may yield information relevant to the motion. 
Thus, the Court will deny Defendant's motion to stay discovery. 
Frederick, 2008 WL 4372635*2 (emphasis added). 
Thus, the Court's Order Staying General Discovery and Limiting Discovery should be 
vacated and the Court should enter a general order compelling discovery. 
D. The Court Should Sequence the Hearing of Motions. 
The Court has authority to discourage wasteful pre-trial activities and to schedule 
motions. See LR.C.P. 16(a) and (b). 
Here, Reed Taylor will file a motion for partial summary judgment on the counterclaims 
and affirmative defenses asserted by the defendants and the Plan pertaining to the legality of the 
redemption of Reed Taylor's shares. The main issues in Reed Taylor's motion for partial 
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summary judgment will be to address the issues of (1) standing; (2) acquiescence; (3) statute of 
limitations; and releaselindemnification. These issues will be easier for the Court and the parties 
to brief and submit factual evidence, and prevent some of the substantial discovery outlined in 
the Affidavit of Roderick C. Bond. Should Reed Taylor's Motion for Partial Summary Judgment 
be successful, it will save the parties time and money reconstructing the financial picture of AlA 
Services on the date of the redemption and substantial other discovery related to the issue. I 
However, even sequences motions should not stay general discovery in this action. 
Discovery should continue without limitation or this action will never be concluded. 
Nevertheless, the Court should order Reed Taylor's Motion for Partial Summary Judgment heard 
first to save time and resources and enter an order compelling general discovery. 
E. The Court Should Continue the Defendants and Plan's Motions for Partial 
Summary Judgment and Order Discovery. 
1. The Court Should Deny the Plan's Request for Its Motion for Partial 
Summary Judgment To Be Heard on March 12, 2009. 
"[T]he court for cause shown may at any time ... with or without motion or notice order 
the period enlarged if request therefore is made before the expiration of the period originally 
prescribed ... LR.C.P.6(b)(1). 
In order for a party to fully and fairly submit a response and responsive affidavits 
opposing a motion for summary judgment, an extension of time is also specifically authorized 
under LR.C.P. 56(f) to conduct discovery: 
Should it appear from the affidavits of a party opposing the motion that the party cannot 
for reasons stated present by affidavit facts essential to justify the party's opposition, the 
I This argument makes even more sense since the Plan is apparently utilizing funds from the Plan (or funds 
obtained from the corporations which are subject to Reed Taylor's security interests) to cost all parties more time 
and money when such actions would be unnecessary. 
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court ... may order a continuance to permit affidavits to be obtained or depositions to be 
taken or discoverv to be had or may make such other order as is just. 
LR.C.P. 56(f) (emphasis added). The cases cited above are also applicable to the continuance in 
that no discovery pertaining to the Plan's defenses or claims has been conducted by Reed Taylor. 
2. The Court Should Continue Connie Taylor and James Beck's Motion for 
Partial Summary Judgment and the Joinders Filed By The Other 
Defendants. 
Under the same legal authority set forth above and below, the Court should continue 
Connie Taylor and James Beck's Motion for Partial Summary Judgment and the Joinders filed 
by the other Defendants and the Plan. The Joinders were unknown to the Court and Reed Taylor 
when the Court scheduled Connie Taylor and James Beck's Motion and Reed Taylor has not 
been permitted to conduct further discovery pertaining to the Joinders. The Joinders were 
disingenuously filed when the Defendants did not represent to the Court that such Joinders would 
be filed. 
3. Reed Taylor Should Be Permitted to Conduct Discovery and Discovery 
Should Not Be Limited As It Pertains In Any Way to The Plan's Motion 
for Partial Summary Judgment. 
It is an abuse of discretion to not grant a continuance to afford a party the opportunity to 
conduct discovery pertaining to a motion for summary judgment. Tellevik v. Real Property 
Known as 31641 West Rutherford Street, Located in City of Carnation, Wash., and All 
Appurtenances and Improvements Thereon, 120 Wn.2d 68, 838 P.2d 111, 123 (1992). In 
Tellevik, the Washington Supreme Court discussed the 
The trial court should have allowed plaintiffs to complete discovery. The 
necessary information was not obtained because defendants' counsel did not 
provide the requested documents when asked informally nor when served with 
requests for production. In addition, the location of a confidential informant was 
unknown until August 9, 1990. Plaintiffs set forth the evidence they sought to 
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establish through further discovery: (1) Mrs. Pearson was residing in the house 
when the renovations were being made; (2) Mrs. Pearson had joint control over 
the finances; and (3) the marijuana was being packaged and dried in her current 
residence. These facts and the reasonable inferences therefrom viewed in the light 
most favorable to the plaintiffs would raise genuine issues of fact regarding Mrs. 
Pearson's knowledge of and her acquiescence or consent to the illegal conduct. 
Therefore, the trial court abused its discretion in not granting the continuance. See 
Lewis v. Bell, 45 Wn.App. 192,196, 724 P.2d 425 (1986). 
Jd. Moreover, when issues of the value of a corporation's assets and debts are in question, expert 
witnesses must reconstruct the value of the assets and debts as of the date of the transaction in 
question. See e.g., LaVoy Supply Co. v. Young, 84 Idaho 120, 125369 P.2d 45,48 (1962) (each 
party had an expert submit financial status as ofthe date in question). 
Here, the Court should extend the time afforded to Reed to serve his Response and 
opposing Affidavits for at least 60 days or such time as depositions may be taken and discovery 
conducted, whichever is greater. There is substantial discovery which needs to be conducted for 
Reed Taylor to fairly and fully respond to the Plan's Motion for Partial Summary Judgment and 
Motion for Reconsideration. Jd. No discovery has been permitted on any of these issues. 
As such, Reed should be afforded additional time to attempt to obtain all the available 
facts necessary to fully and fairly oppose and defeat Connie Taylor, James Beck and Corrine 
Beck's Motion for Partial Summary Judgment, along with the newly filed Joinders by AlA 
Services, AlA Insurance, JoLee Duclos and Bryan Freeman. 
F. The Plan's Motion for Partial Summary Judgment Should Not Be Heard on 
March 12, 2009, Because Reed Taylor Must Receive 30 Days Notice of the 
Hearing for Partial Summary Judgment. 
A party's failure to object to defects in a notice of hearing on a motion for summary 
judgment constitutes a waiver. Heer v. Oil, Chemical & Atomic Workers Intern. Union, 123 
Idaho 889, 853 P.2d 634 (1993). 
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Here, Reed Taylor objects to hearing the Plan's Motion for Partial Summary Judgment 
because the Notice or Hearing for the Motion has not been served upon Reed Taylor and cannot 
be served upon Reed Taylor 28 days in advance of the hearing. Moreover, the Plan has not filed 
a motion to shorten time for the hearing and cannot satisfy the "good cause" necessary to obtain 
shortened time. Thus, the Court should deny the Plan's request for its Motion for Partial 
Summary Judgment to be heard on March 12,2009.2 
II. CONCLUSION 
For the reason articulated above, the Court should enter an order granting the above 
motions and striking the hearing scheduled for Connie Taylor and James Beck's Motion for 
Partial Summary Judgment. 
DATED: This 19th day of February, 2009. 
SMITH, CANNON & BOND PLLC 
:~ 
Roderick C. Bond 
Ned A. Cannon 
Michael S. Bissell 
Attorneys for Plaintiff Reed 1. Taylor 
2 This argument assumes that full discovery had been conducted and that the Plan's Motion was properly filed and 
served after discovery had been conducted. However, as discussed above, Reed Taylor has not been afforded an 
opportunity to conduct any discovery with the Plan. Reed Taylor also objects to hearing the Plan's Motion for 
Reconsideration for the same reasons. Reed also objects to the Plan's untimely Joinder. 
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CERTIFICATE OF SERVICE 
I, Roderick C. Bond, declare that, on the date indicated below, I served a true and correct 
copy of the Reed Taylor's Motion to Shorten Time for Various Hearings; Supplemental 
Affidavit of Roderick Bond in Support of Motions; Reed Taylor's Motion to Compel Discovery, 
Motion to Sequence Hearings, Motion for Rule 56(f) Continuance, and Objection to Hearing the 
Plan's Motion for Partial Summary Judgment on March 12, 2009, on the following parties via 
the methods indicated below: 
David A. Gittins 
La w Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston,ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
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Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AlA Insurance, and 
Crop USA Insurance Agency 
James 1. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago, IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston,ID 83501 
Attorneys for AlA Services 40 1 (k) Plan 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Signed this 19th day of February, 2009, at Lewiston, Idaho. 
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RODERICK C. BOND (Pro Hac Vice) 
NED A. CANNON, ISB No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, W A 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
SUPPLEMENT AL AFFIDAVIT OF 
RODERICK C. BOND IN SUPPORT OF 
PLAINTIFF REED TAYLOR'S MOTION TO 
SHORTEN TIME, MOTION TO COMPEL 
DISCOVERY, MOTION TO SEQUENCE 
MOTIONS, AND MOTIONS FOR RULE 
56(f) CONTINUANCE 
ORI 
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STATE OF IDAHO ) 
) ss: 
COUNTY OF NEZ PERCE ) 
I, Roderick C. Bond, being first duly sworn on oath, deposes and says: 
1. I am over the age of eighteen years, competent to testify in court, one of 
the attorneys for the plaintiff Reed 1. Taylor ("Reed Taylor") in this action, and make 
this Affidavit based upon my personal knowledge. I am licensed to practice law in the 
state of Washington and was admitted as an attorney on this case Pro Hac Vice. 
2. A motion to shorten time for hearing Reed Taylor's Motions to Compel 
Discovery, Motions to Sequence the Hearing of Motions, Motions to Continue pursuant 
to Rule 56(f), and Request to Strike hearings are important because Reed Taylor is being 
prejudiced. Reed Taylor has not been permitted the opportunity to fully and fairly 
respond to the pending motions for partial summary judgment filed by Connie Taylor and 
James Beck, Joined by the other Defendants and the Plan's Motion for Partial Summary 
Judgment. The Court has stayed the very discovery that Reed Taylor is entitled to 
conduct under the Rules of Civil Procedure to fairly and fully respond to pending motions 
and prepare this case for trial. Striking the Defendants' pending motions for partial 
summary judgment and hearing Reed Taylor'S Motions for Partial Summary Judgment 
on shortened time would save all parties significant time and resources, particularly if the 
Court were to grant Reed Taylor's Motions (which I believe are valid motions, unlike 
those pending by the Defendants). The Motion for Partial Summary Judgment against 
the Plan contains the same arguments and pleadings previously filed (and which the Plan 
presented no viable legal arguments or defense). Shortening time to hear Reed Taylor's 
Motion for Partial Summary Judgment against the Plan would therefore not prejudice the 
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Plan. 
3. Since filing my first Affidavit supporting compelling discovery and the 
related motions filed on February 11,2009, several events have transpired which require 
further information to be submitted to the Court. They are discussed below and require 
the Court's attention. 
4. Connie Taylor and James Beck submitted an affidavit from an expert 
witness in support of their motion for partial summary judgment. Connie Taylor and 
James Beck have never disclosed any expert witnesses as required and as recently as their 
depositions testified that they didn't know of any expert witnesses retained on their 
behalf. Reed Taylor should be permitted to depose Connie Taylor and James Beck's 
expert witnesses, including, Mr. Kenneth Hooper. Again, Connie Taylor and James Beck 
have not submitted any information on expert witnesses to discovery requests that have 
been outstanding for approximately a year or more. 
5. Reed Taylor requires additional time to prepare and respond to the factual 
lssues raised in AlA Services 401(k) Plan's Motion for Partial Summary Judgment. 
Although we believe that the Plan's arguments fail as a matter of law for various reasons, 
we must be afforded the opportunity to submit a full and complete response and 
responsive documents and affidavits. 
6. Reed Taylor should be permitted to propound discovery upon AlA 
Services 401(k) Plan and related parties. Reed Taylor has not been permitted to conduct 
any discovery to AlA Services 401 (k) Plan, its purported trustee, or any of its expert 
witnesses or other witnesses. Although we have requested basis Plan information from 
Chuck Brown (information Reed Taylor is entitled to under ERISA), no documents have 
SUPPLEMENTAL AFFIDAVIT OF RODERICK C. BOND 
IN SUPPORT OF MOTIONS TO COMPEL, SEQUENCE AND CONTINUE - 3 
been provided. 
7. AlA Services 401(k) Plan has not provided any discovery and never 
advised us prior to filing his affidavit that the Plan had retained an expert witness, 
specifically Drew Voth, and that Mr. Voth would be submitting an expert affidavit. Mr. 
V oth needs to be deposed and discovery needs to be propounded regarding all experts, 
documents provided to experts and communications with experts. Reed Taylor would be 
prejudiced if Mr. Voth's testimony was permitted without Reed Taylor being afforded an 
opportunity to question his about his opinions, the basis of his opinions, the documents 
relied upon for his opinions and the communications between him and other parties. 
These same issues apply to the newly filed affidavit of Kenneth Hooper, who is the new, 
previously undisclosed, expert witness for Connie Taylor and James Beck. 
8. We have not been provided with all of the documents provided to and 
relied upon by Mr. Voth and Mr. Hooper in their expert witness affidavits, not to mention 
that we have not been provided any documents from the 401 (k) Plan or Connie Taylor or 
James Beck. Mr. Hooper and Mr. Voth have both relied upon documents that have never 
been provided to Reed Taylor. Neither Mr. Voth nor Mr. Hooper has ever been disclosed 
as experts to Reed Taylor until their affidavits were filed on February 12,2009 (assuming 
that the filing of an expert affidavit constitutes disclosure of expert witnesses). 
9. As of the date of this Supplemental Affidavit, we have not received any 
responses to any discovery requests propounded to James Beck and Corrine Beck 
(pertinent copies of which are attached to my affidavit dated February 11, 2009. As of 
the date of this Supplemental Affidavit, we have not received any updates or supplements 
to the responses provided by Connie Taylor (pertinent copies of which are attached to my 
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affidavit dated February 11, 2009). As of the date of this Supplemental Affidavit, we 
have not received any updates or supplements to any of the discovery requests 
propounded to the other defendants (pertinent copies of which are attached to my 
affidavit dated February 11, 2009). 
10. The Defendants have essentially won this case already by delaying for 
over two years and essentially have control of this case. The Defendants have not 
complied with discovery, which in tum prevents Reed Taylor from complying with 
discovery because he relies on documents obtained from the Defendants. The Court was 
persuaded to stay and limit discovery at the request of the Defendants. All of the delays 
in this action have been caused by the Defendants or have been requested by the 
Defendants. Reed Taylor has never requested a stay to discovery or delays to discovery, 
yet the Defendants have never fully and fairly complied with discovery requests. I 
understand this case and am familiar with thousands of pages of documents-facts and 
documents that the Court has not had an opportunity to see or review. I understand what 
the Defendants are trying to do and why they do not want discovery to proceed-they 
want delays and they do not want any more of the truth to get out. 
11. I believe that the Defendants are hoping that by not paying Reed Taylor 
and choking him off of all money, while using funds in which he has a security interest 
against him, Reed Taylor will lose interest or be unable to afford the legal expenses to 
prosecute his claims. By staying or limiting discovery, I believe that the Court is 
rewarding the Defendants for their noncompliance with discovery and lack of fair play, 
and further prejudicing Reed Taylor. Our client, Reed Taylor, has been prejudiced by the 
acts of the Defendants and their failure to comply with discovery. This has gone on for 
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two years. There is no way to know how long it will take to hear and decide the pending 
motions filed by the Defendants. There is no trial date set. Staying and limiting 
discovery is exactly what the defendants would like to see happen, while a trial date is 
not even set-all to the prejudice of Reed Taylor. One must wonder how this case will 
ever go to trial at this rate and what will be left of the assets pledged as security to Reed 
Taylor (likely nothing). 
12. The Court should also be advised that the payment of fees and costs have 
never been approved by Reed Taylor or consented to by the disinterested minority 
shareholders of AlA Services (not to mention have they ever been provided full 
disclosure). I have been in contact with minority shareholders and they have no 
knowledge of what is going on in this case and have not been permitted the opportunity 
to vote their shares for an annual meeting to appoint directors for years. The defendants 
are also not allocating the payment of individual directors/officers fees to CropUSA-the 
company where millions of dollars of AlA's assets, funds and trade secrets have been 
transferred. I believe that the Court would be appalled if it truly knew the facts. 
13. We respectfully request that the Court compel discovery, order full 
discovery and allow this action to proceed in the interests of justice and fair play for Reed 
Taylor. If the Court permits the Defendants and the Plan to have motions heard without 
permitting complete and necessary discovery, Reed Taylor will be unable to fully and 
fairly respond, and, as a result, Reed Taylor will be yet again prejudiced in this action. 
DATED: This 19th day of February, 2009. 
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SUBSCRIBED AND SWORN to before me this 19th day of February, 2009. 
(k • iI"--""';')·"·' 
-\J(U 0)') a'} Kl£L1IL'------__ _ 
Notary Public fpr Idaho 
Residing at: £:6 £~_tJ.iStc,.-,-(-",-')-,-_---:_ 
My commission expires: it I j i! 2DI LJ 
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RODERICK C. BOND (Pro Hac Vice) 
NED A. CANNON, ISBA No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, W A 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TA YLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an 
Idaho corporation; AlA INSURANCE, 
INC., an Idaho corporation; R. JOHN 
TA YLOR and CONNIE TA YLOR, 
individually and the community property 
comprised thereof; BRYAN FREEMAN, 
a single person; JOLEE DUCLOS, a single 
person; CROP USA INSURANCE 
AGENCY, INC., an Idaho Corporation; and 
JAMES BECK and CORRINE BECK, 
individually and the community property 
comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
PLAINTIFF REED TAYLOR'S FIRST 
AMENDED REPLY TO 
COUNTERCLAIM(S) OF CONNIE 
TAYLOR, JAMES BECK AND CORRINE 
BECK 
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REPL Y TO COUNTERCLAIM(S) 
Plaintiff Reed J. Taylor ("Reed Taylor") submits this First Amended Reply to the 
Counterclaims of Defendants Connie Taylor, James Beck and Corrine Beck (collectively 
"Defendants") as follows: 
1. With respect to Paragraph 1 of Defendants' Counterclaim, Reed Taylor 
denies the allegations and inferences contained in the paragraph. Reed Taylor is and was 
the only director of AlA Insurance, Inc. ("AlA Insurance") since he voted the shares on 
February 22, 2007, and has been wrongfully enjoined from being the duly elected and 
appointed director and officer of AlA Insurance. All actions taken by the purported 
board of AlA Services Corporation ("AlA Services") are not authorized because Reed 
and Donna Taylor have not been members of the board as required and any other 
purported directors have not been properly elected or appointed. 
2. Reed Taylor admits the allegations contained m Paragraph 2 of 
Defendants' Counterclaim. 
3. Reed Taylor admits the allegations contained m Paragraph 3 of 
Defendants' Counterclaim. 
4. Reed Taylor admits the allegations contained m Paragraph 4 of 
Defendants' Counterclaim. 
5. Reed Taylor admits the allegations contained m Paragraph 5 of 
Defendants' Counterclaim. 
6. Reed Taylor admits the allegations contained m Paragraph 6 of 
Defendants' Counterclaim. 
7. With respect to Paragraph 7 in Defendants' Counterclaim, Reed Taylor 
admits that he was a member of the board of AlA Services in 1995 and a member of the 
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board of AlA Insurance during a portion of 1995. Reed Taylor admits that he owned 
approximately 613,494 common shares of AlA Services prior to the redemption and 
cancellation of the shares in 1995. Reed Taylor denies all other allegations contained in 
Paragraph 7 of Defendants' Counterclaim. 
8. Reed Taylor admits the allegations contained m Paragraph 8 of 
Defendants' Counterclaim. 
9. Reed Taylor admits the allegations contained in the first sentence of 
Paragraph 9 of Defendants' Counterclaim. Reed Taylor denies the allegations contained 
in the second sentence Paragraph 9 of Defendants' Counterclaim. 
10. Reed Taylor admits the allegations contained m Paragraph 10 of 
Defendants' Counterclaim. 
11. Reed Taylor lacks sufficient information to admit or deny the allegations 
contained in Paragraph 11 of Defendants' Counterclaim and therefore denies all such 
allegations. Reed Taylor further denies the allegations in this Paragraph 11 because the 
term "capital surplus" is inapplicable to the redemption of Reed Taylor's shares. 
12. Reed Taylor denies the allegations contained in Paragraph 12 of 
Defendants' Counterclaim for lack of information and asserts that the fair-market-value 
of AlA Services' assets (including the value of the stream of commissions and related 
revenues) on the date of the redemption of Reed Taylor's shares (including, without 
limitation, the assets of its subsidiaries) exceeded its debts (including the debt and 
consideration paid for the redemption of Reed Taylor's shares). 
13. Reed Taylor lacks sufficient information to admit or deny the allegations 
contained in Paragraph 13 of Defendants' Counterclaim and therefore denies all such 
allegations. 
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14. Reed Taylor lacks sufficient information to admit or deny the allegations 
contained in Paragraph 14 of Defendants' Counterclaim and therefore denies all such 
allegations. 
15. Reed Taylor lacks sufficient information to admit or deny the allegations 
contained in Paragraph 15 of Defendants' Counterclaim and therefore denies all such 
allegations. 
16. Reed Taylor denies the allegations contained In Paragraph 16 of 
Defendants' Counterclaim. 
17. Reed Taylor admits and denies the allegations incorporated by reference 
into Paragraph 17 of Defendants' Counterclaim as expressly admitted and/or denied in 
the preceding paragraphs (which such admissions and denials are incorporated by 
reference into this paragraph). Any allegations not expressly admitted are denied. 
18. Reed Taylor denies the allegations contained in Paragraph 18 of 
Defendants' Counterclaim and denies that the Defendants are entitled to any relief. 
19. Reed Taylor denies that the Defendants are entitled to any of the requested 
relief or damages. 
20. Reed Taylor denies any remaining allegations and inferences contained in 
Defendants' Affirmative Defenses, Counterclaim(s), Declaratory Judgment(s), and Prayer 
for Relief (including, without limitation, Paragraphs 1-6 in the Prayer for Relief) which 
are not expressly admitted. 
AFFIRMATIVE DEFENSES 
The Defendants' Counterclaim(s), Declaratory Judgment, Prayer for Relief and 
Damages (if any) are barred by anyone or more ofthe following affirmative defenses: 
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1. Even if AlA Services waslis insolvent at the time Reed Taylor's shares 
were redeemed in 1995, Defendants lack standing to attack the redemption of Reed 
Taylor's shares in AlA Services because they are not innocent parties, innocent creditors 
or innocent shareholders. 
2. Even if AlA Services was/is insolvent and Defendants had standing to 
attack the redemption of Reed Taylor's shares in AlA Services in 1995, the Defendants 
acquiesced and/or consented to the redemption of Reed Taylor's shares and therefore do 
not have standing to attack the redemption and are barred from attacking the redemption. 
3. The Defendants' Counterclaim, Declaratory Judgment and Prayer for 
Relief are barred by the statute of limitations, specifically, I.C. § 5-237 and I.C. § 5-224. 
4. The Defendants' are barred from utilizing stock redemption and/or stock 
distribution/dividend statutes and common law relating to alleged illegal corporate acts 
from avoiding liability for their wrongful and/or unlawful acts and/or omissions as the 
Defendants are not intended beneficiaries of such statutes and common law. 
5. Even if the redemption of Reed Taylor's shares was a violation of 
applicable statutes as alleged by the Defendants, Reed Taylor would still be entitled to all 
funds owed to him under the theories of Unjust Enrichment and/or Quantum Meruit 
thereby barring them from any relief. 
6. The Defendants' allegations, if proven at or before trial, constitute 
violations of state and federal securities laws as they misrepresented and/or omitted 
material facts when they persuaded Reed Taylor to have his shares redeemed in AlA 
Services thereby barring them from any relief. 
7. The Defendants' allegations, if proven at or before trial, constitute fraud 
upon Reed Taylor in that they represented to Reed Taylor that the redemption of his 
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shares was legal, Reed Taylor had a right to rely upon such representations, Reed Taylor 
in fact relied upon such representations and such representations were in fact false 
(including, without limitation, the representations referenced in the opinion letter 
provided to Reed Taylor, representations made in the redemption agreements, and the 
certification provided to Reed Taylor by R. John Taylor dated August 16, 1995 
(including, without limitation, Schedule III thereto»). 
8. The Defendants James and Corrine Beck lack standing to attack the 
redemption of Reed Taylor's shares because they were not shareholders of AlA Services 
on July 22, 1995 or August 1, 1995, and they conditioned their purchase of shares in AlA 
Services on the condition that AlA Services redeem Reed Taylor's shares. 
9. Defendant Connie Taylor owns a community interest in the shares of AlA 
Services held in the name ofR. John Taylor. Therefore, Connie Taylor lacks standing to 
attack the redemption of Reed Taylor's shares because she was not a shareholder of AlA 
Services on July 22, 1995, or August 1, 1995, or July 1, 1996, and R. John Taylor was 
her husband at the time and his consent to the redemption of Reed Taylor's shares (as 
evidence by substantial evidence, including, R. John Taylor executing the redemption 
documents on behalf of AlA Services and supporting the redemption of Reed Taylor's 
shares) binds Connie Taylor to the transaction. 
10. The Defendants are not entitled to any relief because they have conspired 
with others to defraud Reed Taylor, a secured creditor of AlA Services, by forming and 
operating CropUSA using AlA's funds, employees, trade secrets, credit and assets 
without the consent of AlA Services shareholders or creditors and unlawfully transferring 
millions of dollars to CropUSA and other entities. 
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11. Defendants are not entitled to any damages or relief because, even if there 
allegations are proven to be true at trial, AlA Services and R. John Taylor certified in a 
separate document dated August 16, 1995, that Reed Taylor was indemnified by AlA 
Services "from all claims, causes of action, demands, rights, damages, expenses, fees, 
compensation ... " which would result in AlA Services being required to indemnify and 
return any alleged damages sought and/or recovered against Reed Taylor by returning 
such funds and/or damages to Reed Taylor as a result of the redemption of his shares in 
AlA Services. 
12. Defendants' Counterclaims are barred by the doctrine of unclean hands. 
13. Defendants' damages, if any, were caused by Defendants' own improper 
and wrongful actions and/or omissions. 
14. Defendants' Counterclaims are barred by the doctrines of estoppel, waiver 
and laches. 
15. Defendants' Counterclaims are barred by AlA Services' fraudulent 
representations, made by and through the redemption agreements, that the corporations 
had the legal authority and necessary approvals to enter into the redemption agreements. 
16. Defendants' Counterclaims are barred by their own fraud and 
misrepresentations, including, without limitation, all acts of fraud alleged in Reed 
Taylor's most recent Amended Complaint and this Reply. 
17. Defendants' COlll1terclaims are barred because they would be unjustly 
enriched if permitted to avoid liability for their acts and/or omissions. 
18. To the extent Defendants have incurred any counterclaim damages, 
Defendants have failed to mitigate their damages, and therefore their counterclaims are 
barred. 
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19. To the extent Defendants have incurred any counterclaim damages, these 
damages are subject to offset and/or alternative recoveries. 
20. Defendants' Counterclaims are barred because they have failed to state a 
claim or affirmative defense upon which relief can be granted. 
21. Defendants' Counterclaims are barred for failure to obtain the necessary 
consent(s ). 
22. Defendants' Counterclaims are barred because Reed Taylor become a 
secured creditor of AlA Services in 1995 and his shares in AlA Services were cancelled. 
23. Defendants' Counterclaims are barred by contract provisions, including, 
without limitation, indemnification and release provisions granted by AlA Services in 
favor of Reed Taylor on July 22,1995, August 16,1995, and July 1, 1996. As a result, 
even if Defendants were successful in any defense, all funds recovered would be required 
to be returned to Reed Taylor (including, without limitation, attorneys' fees and costs 
incurred by Reed Taylor) thereby making all such defenses inapplicable and moot. 
24. Defendants' Counterclaims are barred from the failure of condition 
precedent(s). 
25. The Defendants lack standing to bring any Counterclaims or allege any 
Affirmative Defenses against Reed Taylor on behalf of AlA Insurance as Reed Taylor is 
the only authorized officer and director of AlA Insurance and he is being wrongfully 
enjoined by the Defendants from conducting his duties as the sole duly appointed director 
and officer of AlA Insurance. 
26. The Defendants' Counterclaim damages, if any, were caused by the 
Defendants' own fault or the fault of others over whom Reed Taylor was not responsible. 
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27. Defendants' Counterclaims are barred from the doctrine of 
unconscionability . 
. 28. Defendants' Counterclaims are barred by ratification and/or acquiescence. 
29. Defendants' Counterclaims are barred because they owe fiduciary duties 
to Reed Taylor and the actions taken and relief sought is not in accord with those 
fiduciary duties. 
30. Defendants' Counterclaims are barred by an irrevocable power of 
attorney. 
31. Defendants' Counterclaims are barred because of breaches of fiduciary 
duties of the past and present members of the boards of directors of AlA Services 
Corporation and AlA Insurance. 
32. AlA Services Corporation's Counterclaims and Affirmative Defenses are 
barred because the Defendants have failed to appoint Reed Taylor to the board of AlA 
Services as required, and, therefore, they have no authority to allege such Affirmative 
Defenses on behalf of the corporation and are not duly elected or appointed directors of 
AlA Services. 
33. Defendants' Counterclaims are barred by the breaches of their duties to act 
in good faith and with fair dealing. 
34. Reed Taylor may not be restrained from voting the shares of AlA 
Insurance because he voted the shares before the Defendants' sought injunctive relief 
preventing him from voting the shares, i.e., a party cannot be restrained from doing 
something that has already been done. 
35. All acts and/or omissions of R. John Taylor's during the time of his 
marriage to Defendant Connie Taylor bind her to all such acts and/or omissions thereby 
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barring Connie Taylor from asserting any defenses relating in any way to such acts and/or 
omIssIOns. 
36. Reed Taylor reserves the right to amend its affirmative defenses as 
warranted by discovery and as this action progresses. 
PRAYER FOR RELIEF 
WHEREFORE, Reed Taylor requests judgment as follows: 
1. Judgment as requested in Reed Taylor's Fifth Amended Complaint, as 
may be further amended in the future and/or as requested at trial. 
2. Defendants' Counterclaim(s) be dismissed with prejudice. 
3. Defendants' request for a Declaratory Judgment be dismissed with 
prejudice. 
4. An award of Reed Taylor's attorneys' fees, costs, expenses and interest to 
the fullest extent allowed by I.C. § 12-121, I.C. § 12-123, contract, Idaho Code, law 
and/or equity. 
5. For such further relief the Court deems just and equitable at or before trial. 
DATED: This 19th day of February, 2009. 
SMITH, CANNON & BOND PLLC 
CAMPBELL, BISSELL & KIRBY PPLC 
Michael S. Bissell 
Attorneys for Plaintiff Reed 1. Taylor 
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CERTIFICATE OF SERVICE 
I, Roderick C. Bond, declare that, on the date indicated below, I served a true and 
correct copy of Reed Taylor's First Amended Reply to Counterclaim(s) of Connie 
Taylor, James Beck, Corrine Beck on the following parties via the methodes) indicated 
below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston, ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AlA Insurance, and 
Crop USA Insurance Agency 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago, IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
e ) Overnight Mail 
( ) Facsimile 
eX) Email (pdf attachment) 
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Via: 
( ) U.S. Mail, Postage Prepaid Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, lD 83501 
( ) Hand Delivered - Via Messenger 
( ) Overnight Mail 
( ) Facsimile 
Attorneys for AlA Services 401(k) Plan (X) Email (pdf attachment) 
Signed this 19th day of February, 2009, at Lewiston, Idaho. 
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AIA SERVICES CORPORATION, an Idaho ) 
corporation; AlA INSURANCE, INC., an ) 
Idaho corporation; R. JOHN TAYLOR and ) 
CONNIE TA YLOR, individually and the ) 
community property comprised thereof, ) 
BRIAN FREEMAN, a single person; JOLEE ) 
DUCLOS, a single person; CROP USA ) 
INSURANCE AGENCY, INC., an Idaho ) 
corporation; and JAMES BECK and ) 
CORRINE BECK, individually and the ) 










REED J. TAYLOR, a single person, ) 
) 
Counterdefendant. ) 
CASE NO. CV07-00208 
ORDER SETTING 
DEADLINE TO INCREASE 
SURETY BOND 
Taylor v. AlA, et al. f£. ~ 13 
Order Setting Deadline to Increase Injunction Bond 
On February 5, 2009, the Court entered its Opinion and Order on Plaintiffs Motion to 
Increase Surety Bond, wherein the Court ordered the surety bond increased to $600,000.00. 
IT IS HEREBY THE ORDER OF THE COURT that Defendants AlA Services and AlA 
Insurance shall deposit with the Court $400,000.00 no later than March 6, 2009 in order that the 
amount of surety bond be increased from the $200,000.00 originally ordered to the $600,000.00 
Ordered by the Court on February 5, 2009. 
Dated this Z-? day of February 2009. 
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CERTIFICATE OF MAILING 
I hereby certify that a true copy of the foregoing OPINION & ORDER was: 
~hand delivered via court basket, ~ 
----"-- o/L 
___ mailed, postage prepaid, by the undersigned at Lewiston, Idaho, this ~ day of 
February, 2009, to: 
Roderick C. Bond 
Smith and Cannon 
508 Eighth St 
Lewiston, ID 83501 
Michael S. Bissell 
7 S Howard St 
Spokane, W A 99201 
Michael E. McNichols 
Clements, Brown & McNichols 
PO Box 1510 
Lewiston, ID 83501 
David A. Gittins 
PO Box 191 
Clarkston, W A 99403 
Gary D. Babbitt 
D John Ashby 
Hawley, Troxell Ennis & Hawley LLP 
PO Box 1617 
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David R. Risley 
Randall, Blake & Cox 
PO Box 446 
Lewiston,ID 83501 
James Gatziolis 
Charles E. Harper 
Quarles and Brady LLP 
500 W Madison St., Ste 3700 
Chicago IL 60661-2511 
Charles Brown 
PO Box 1225 
Lewiston,ID 83501 
DEPUTY 
IN THE DISTRICT COURT OF THE CO JUDICIAL DISTRICT OF THE 
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Taylor v. AlA. et at. 
Opinion & Order on Limited Admission 
CASE NO. CV07-00208 
OPINION AND ORDER ON 
MOTION TO RECONSIDER 
ORDER ALLOWING PRO 
HAC VICE 
This matter is before the Court on Motion to Reconsider Order Allowing Pro Hac Vice of 
attorney Roderick C. Bond filed by Defendants AlA Services and AlA Insurance. A hearing on 
the Motion was held on February 12,2009. Plaintiff Reed Taylor was represented by attorneys 
Michael S. Bissell and Roderick C. Bond. Defendants AlA Services Corporation and AlA 
Insurance, Inc. were represented by attorney Gary D. Babbitt. Defendant R. John Taylor was 
represented by attorney Michael E. McNichols. Defendants Connie Taylor and James Beck were 
represented by attorney David R. Risley. The COUli, having read the motion, briefs, and 
affidavits submitted by the parties, having heard oral arguments of counsel and being fully 
advised in the matter, hereby renders its Opinion. 
FACTUAL FINDINGS AND ANALYSIS 
On January 29, 2007, the above-entitled case was initiated with the filing of a Complaint. 
The matter became an extremely active case almost immediately as the Plaintiff and several of 
the named Defendants filed motions for temporary restraining orders and motions for 
preliminary injunctions. On February 23,2007, attorney Roderick C. Bond, who for all intents 
and purposes has been the primary Plaintiff s attorney throughout, filed a Motion for Limited 
Admission pursuant to Idaho Bar Commission Rule 222. In his motion, attorney Bond informed 
the Court that he was an active member in good standing ofthe Washington State Bar, that he 
maintains the regular practice of law at the law firm of Smith, Cannon & Bond PLLC located at 
508 Eighth Street in Lewiston, Idaho and that he is not an Idaho resident and is not licensed to 
practice law in the State of Idaho. On February 26, 2007, the COUli entered an Order for Limited 
Admission of Roderick C. Bond. 
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Opinion & Order on Limited Admission 
Idaho State Bar Commission Rule 222(b) provides that: (1) an active member in good 
standing of the bar of the highest court of any State; (2) who is not a member of the Idaho State 
Bar; (3) or a resident ofthe State ofIdaho; (4) and who currently maintains an ongoing law 
practice with offices located in another jurisdiction, may be permitted to appear and participate 
in a particular case. Attorney Bond clearly does not meet the requirements for limited admission 
under the Idaho State Bar Commission Rule. Attorney Bond does not maintain an office in a 
jurisdiction outside the State of Idaho. As stated in his motion seeking limited admission, 
attorney Bond's ongoing law practice is located and maintained in an office within the State of 
Idaho, and is the only office he has maintained for his law practice for a number of years. While 
it is apparent to the Court that attorney Bond at no time intentionally mislead the Court, it is also 
clear that he does not qualify for limited admission under the Rule. Therefore, the Court rescinds 
its Order of Limited Admission of Roderick C. Bond entered February 26,2007. 
ORDER 
The Order of Limited Admission of Roderick C. Bond entered by the Court on February 
26,2007 is hereby RESCINDED. 
Dated this 2... b day of February 2009. 
Taylor v. AlA, et al. 3 
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CERTIFICATE OF MAILING 
I hereby certify that a true copy of the foregoing OPINION & ORDER was: 
1hand delivered via court basket, o~ ~ 
__ mailed, postage prepaid, by the undersigned at Lewiston, Idaho, thisd& day of 
February, 2009, to: 
Roderick C. Bond 
Smith and Cannon 
508 Eighth St 
Lewiston, ID 83501 
Michael S. Bissell 
7 S Howard St 
Spokane, VVA 99201 
Michael E. McNichols 
Clements, Brown & McNichols 
PO Box 1510 
Lewiston, ID 83501 
David A. Gittins 
PO Box 191 
Clarkston, VV A 99403 
Gary D. Babbitt 
D John Ashby 
Hawley, Troxell Ennis & Hawley LLP 
PO Box 1617 
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David R. Risley 
Randall, Blake & Cox 
PO Box 446 
Lewiston, ID 83501 
James Gatziolis 
Charles E. Harper 
Quarles and Brady LLP 
500 VV Madison St., Ste 3700 
Chicago IL 60661-2511 
Charles Brown 
PO Box 1225 
Lewiston, ID 83501 
FILED 
DAVID R. RISLEY 2D FEB Z6 PJft Z. ttl 
RANDALL, BLAKE & COX, PLLC 
P.O. Box 446 
1106 Idaho Street 
Lewiston, ID 83501 
(208) 743-1234 
(208) 743-1266 (Fax) 
ISB No. 1789 
Attorneys for Connie Taylor, James Beck and 
Corrine Beck 
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Defendants Connie Taylor and Jim Beck submit this Memorandum in Opposition to 
Reed Taylor's Motion for Partial Summary Judgment. 1 
I. INTRODUCTION 
In April 2008, Defendants Connie Taylor and Jim Beck filed a motion for summary 
judgment on grounds that the agreement to redeem Reed Taylor's shares in AlA Services is 
illegal, void and unenforceable.2 The motion for summary judgment is based on the 
indisputable fact that AlA Services did not have any earned surplus with which to redeem 
Reed Taylor's shares in 1995 or 1996. Former Idaho Code § 30-1-6 allowed the redemption 
1 Although the Court has not set Reed Taylor's Motion for Partial Summary Judgment for 
hearing, these defendants do not oppose Reed Taylor's request that his motion be heard on 
March 12, 2009. His motion collaterally attacks the defendants' pending motions for 
summary judgment, which are based on the statutory illegality of the agreement to redeem 
Reed Taylor's stock in AlA Services Corporation; that is, that the agreement to redeem 
Reed Taylor's shares in AlA Services never had legal existence or effect, as it was void. 
It is these defendants' position that all issues related to the pending motions for summary 
judgment based on the statutory illegality of the agreement to redeem Reed Taylor's stock 
in AIA Services Corporation should be heard at the March 12, 2009 hearing. 
Accordingly, this opposition brief is being submitted as if Reed Taylor's motion were set 
for hearing on March 12, 2009. 
2 Other defendants (including AIA) have joined in the motion andior filed their own 
motions for summary judgment on the same grounds. The AIA Services 401(k) Plan has 
also intervened in this case and filed its own motion for summary judgment on the same 
grounds. 
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of Reed Taylor's shares only "to the extent of unreserved and unrestricted earned surplus 
available therefor." Thus, absent $7.5 million in earned surplus, any agreement to redeem 
Reed Taylor's shares was illegal as in violation of Idaho statute and, therefore, void and 
unenforceable. 
The express purpose of Reed Taylor's Motion for Partial Summary Judgment is to 
avoid a determination on the merits of whether the stock redemption agreement to redeem his 
shares in AlA Services violated Idaho Code § 30-1-6 and therefore is illegal, void and 
unenforceable. Reed Taylor's motion generally asserts that the defendants lack standing to 
assert the illegality of the agreement to redeem his stock. Under his theory, the Court should 
not even reach the substantive question of illegality. 
It is easy to understand why Reed Taylor wants to avoid substantive consideration of 
the illegality issue. There is no doubt that AlA Services had no earned surplus at any time in 
1995 or 1996, much less the over $7.5 million in earned surplus that would have been 
required to legally redeem Reed Taylor's shares under Idaho Code § 30-1-6. 
Unable to argue that the agreement to redeem his stock was anything but illegal and 
void, Reed Taylor attempts shift the focus to whether the defendants have "standing" to assert 
the illegality defense. This argument is a red herring. While some other states might limit the 
parties that can assert the illegality of a contract, the Idaho Supreme Court does not. The 
Idaho Supreme Court just recently reaffirmed the trial court's duty to analyze the legality of 
any contract. Farrell v. Whiteman, 2009 WL 198516, 2 (Idaho, January 22, 2009). Rather 
than placing limitations on who can assert an illegality defense or when an illegality defense 
can be asserted, the Court explained that "[t]he illegality of a contract can be raised at any 
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stage in litigation." Id. In fact, the question of the legality of a contract is so fundamental 
that it is one of very few issues that can be raised for the first time on appeal. Trees v. Kersey, 
138 Idaho 3, 6, 56 P.3d 765, 768 (2002). 
In support of his "standing" argument, Reed Taylor cites almost exclusively to out-of-
state authorities, ignoring the applicable Idaho Supreme Court authorities. The whole notion 
that the Court should question the "standing" of the various parties to assert the illegality 
defense flies in the face of the express rulings of the Idaho Supreme Court that "the court has 
the duty to raise the issue of illegality sua sponte." Farrell, 2009 WL 198516 at 2. There is 
no reason to analyze the "standing" of any particular defendant where the Court itself would 
be required to raise the illegality issue on its own even if no defendant raised it. 
The Idaho Supreme Court has explained the public policy behind the rule that an 
illegal contract is unenforceable and that illegality can be asserted by anyone, including 
parties to the illegal agreement: 
This rule is made for the protection of the public and not for the 
benefit of the parties; its object in refusing relief to either party 
where the contract is executed is not to give validity to the 
transaction but to deprive the parties of all right to have either 
enforcement of, or relief from, the illegal agreement. In such 
cases the defense of illegality prevails, not as a protection to 
defendant, but as a disability in plaintiff.. .. While it may not 
always seem an honorable thing to do, yet a party to an illegal 
agreement is permitted to set up the illegality as a defense. 
Kunz v. Lobo Lodge, Inc., 133 Idaho 608, 612, 990 P.2d 1219, 1223 (Ct. App. 1999) (quoting 
17 C.J.S. Contracts § 272 (1963». 
In addition to challenging the defendants' standing, Reed Taylor's Motion for Partial 
Summary Judgment dwells on several issues that are wholly irrelevant to the illegality issue. 
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For example, Reed Taylor asserts that the illegality defense is actually a derivative action 
brought without following the procedures of the Idaho Business Corporation Act. He further 
argues that the illegality defense is barred by the statute of limitations. These arguments 
demonstrate not only that Reed Taylor is grasping at straws but also that he does not 
understand the nature of the illegality defense: 
Illegality is an affirmative defense, not a claim for relief. Statutes of limitation might 
(or might not) apply to causes of action or counterclaims brought by defendants for 
affirmative relief against Reed Taylor. But, as discussed in more detail below, statutory 
limitations of action do not bar any affirmative defense (including illegality) raised by the 
defendants as a defense against Reed Taylor's attempt to collect on the illegal $6M 
redemption note. No claim for affirmative relief by any of the defendants against Reed 
Taylor is before the Court at this time. 
Much of Reed Taylor's statement of facts speculates on the intentions of various 
individuals at the time of the 1995 Stock Redemption Agreement and the 1996 Stock 
Redemption Agreement. For example, Reed Taylor is now asserting that he never really 
wanted to sell his stock and that he was somehow bullied into doing so. While these 
assertions are patently false3, they are, more importantly, quite irrelevant to the illegality 
issue. The intent and knowledge of any party are not relevant to the dispositive question of 
whether the agreement to redeem Reed Taylor's shares was illegal. The illegality issue turns 
3 Nobody put a gun to Reed Taylor's head. Further, because he was the maJonty 
shareholder, Chairman of the Board and Chief Executive Officer of AIA Services, the 
corporation's redemption of his shares was wholly within his control. 
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on one indisputable fact that AIA Services did not have any earned surplus at any time 
between 1995 and 19964 with which to redeem Reed Taylor's shares. Under Idaho Code 
§ 30-1-6, the absence of earned surplus to redeem Reed Taylor's shares makes the agreement 
to redeem his shares illegal and void as a matter oflaw. 
The only relevant question is whether AIA Services had sufficient earned surplus to 
redeem Reed Taylor's shares, and that question is answered by AIA Services' audited 
financial statements. If there was no earned surplus, then whether other shareholders wanted 
Reed Taylor's shares to be redeemed and/or hoped AIA Services would eventually go public 
is not relevant. Who knew what at what time is similarly irrelevant. It does not matter how 
Reed Taylor reached the decision to sell his shares. It does not matter whether other 
shareholders wanted Reed Taylor out of the corporation. The contract was illegal if the 
corporation lacked earned surplUS. The only relevant and material factual issue is whether the 
corporation had earned surplus. There can be no question that the audited financial statements 
conclusively establish that AIA Services did not have any earned surplus in 1995 or 1996. 
Not only were those financial statements prepared by independent auditors, but they were 
4 Reed Taylor is now apparently arguing that the illegality issue should be analyzed as of 
the 1995 Stock Redemption Agreement as opposed to the 1996 Stock Redemption 
Restructure Agreement. This assertion flies in the face of the fact that the 1996 agreement 
supersedes and replaces the 1995 agreement. Moreover, Reed Taylor has brought suit on 
the 1996 agreement, not the 1995 agreement. See Fifth Amended Complaint. But most 
importantly, it simply does not matter whether the illegality of the redemption of Reed 
Taylor's stock is judged as of 1995 or 1996. AIA Services did not have any earned 
surplus with which to redeem Reed Taylor's stock in either 1995 or 1996. Simply stated, 
the 1995 Stock Redemption Agreement was illegal and void, and the 1996 Stock 
Redemption Restructure was equally illegal and void. 
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prepared on Reed Taylor's watch, i.e., while he Chairman of the Board and Chief Executive 
Officer of AIA Services. 
For the reasons discussed below, Reed Taylor's Motion for Partial Summary 
Judgment should be denied, and the defendants' pending motions for summary judgment 
should be granted and an order entered declaring the agreement to redeem Reed Taylor's 
stock illegal, void and unenforceable. 
II. ARGUMENT 
A. Reed Taylor's "Intended Beneficiary" Analysis Is Irrelevant Under Idaho Law 
The central theme of Reed Taylor's Motion for Partial Summary Judgment on the 
illegality issue is that only the "intended beneficiaries" of Idaho Code § 30-1-6 can assert the 
illegality of a stock redemption agreement. See Reed Taylor Motion, pp. 20-23. This 
argument fails for two reasons: (1) Under Idaho law, an illegal contract is void and 
unenforceable regardless of whether voiding the contract would protect "intended 
beneficiaries" of a statute; and (2) even if an illegal contract could only be voided to protect 
intended beneficiaries, the minority shareholders of AIA Services5 are intended beneficiaries 
ofIdaho Code § 30-1-6. 
1. The Idaho Supreme Court Has Rejected The Argument That Only An 
Intended Beneficiary Can Assert The Illegality Of A Contract 
5 Prior to redemption, Reed owned approximately 63% of the outstanding common stock of 
AIA Services. All other holders of AIA Services common stock are "minority 
shareho lders". 
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Reed Taylor cites The Minnelusa Company v. A.G. Andrikopoulos, 929 P.2d 1321 
(Colo. 1997), for the proposition that only an "intended beneficiary" of a stock redemption 
statute can assert the illegality of a stock redemption agreement. What Reed Taylor does not 
acknowledge is that Minnelusa is not the law in Idaho. As recognized in Minnelusa, itself, 
courts are split on the issue of whether only an intended beneficiary of a statute can assert the 
illegality of a contract in violation of that statute. The Colorado court aligned itself with the 
courts finding that only an intended beneficiary can assert the illegality of a contract. To the 
contrary, however, the Idaho Supreme Court has made clear that it falls on the other side of 
the split and has expressly rejected the argument that a contract can be voided only by those 
persons whom a statute is intended to protect. 
In Wheaton v. Ramsey, 92 Idaho 33, 436 P.2d 248 (1968), the plaintiff sought to 
enforce a real estate broker's commission agreement that was in violation of a statute 
prohibiting one real estate broker from paying a commission to any person without a real 
estate broker license. The plaintiff argued that the defendant should not be permitted to assert 
the illegality of the contract between them because "licensing statutes are intended to protect 
the general public from being imposed on by persons not qualified to render a professional 
service," and that "the reason for the rule denying enforceability does not exist when persons 
engaged in the same profession or trade are dealing at arm's length with each other." Id. at 
35. 
The Court expressly rejected the argument that only the individuals whom the statute 
was intended to benefit could assert its illegality. Instead, the court held that the contract was 
illegal, void and unenforceable as a matter of law because it was in direct violation of a 
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statute. See id. at 36 ("[I]t would be unlawful for respondent Ramsey to compensate 
appellant directly or indirectly pursuant to the fee-splitting arrangement. The agreement, 
therefore, is unenforceable."). Because the contract was illegal, it was void and could not be 
enforced under any circumstance. Id. at 35 ("A void contract cannot be enforced, no matter 
what hardship it may work, or how strong the equities may appear.") (citations omitted). 
Similarly, in Trees v. Kersey, 138 Idaho 3, 6-7, 56 P.3d 765, 768-69 (2002), the Idaho 
Supreme Court explained that "where a statute intends to prohibit an act, it must be held that 
its violation is illegal, without regard to the reason of the inhibition ... or to the ignorance of 
the parties as to the prohibiting statute." (quoting 17A Am.Jur.2d Contracts § 251 (1991» 
(emphasis added). 
Thus, under Idaho law, an illegal contract is void and unenforceable regardless of 
whom a statute is purportedly intended to protect. The Idaho Supreme Court has made clear 
that the illegality of a contract can be asserted by any party, at any time, and should even be 
raised by the Court sua sponte. Farrell, 2009 WL 198516 at 2. Reed Taylor's self-serving 
assertions of which parties are intended beneficiaries of Idaho Code § 30-1-6 are irrelevant. 
2. The Agreement To Redeem Reed Taylor's Shares Should Be Voided To 
Protect The Minority Shareholders Of AlA Services 
Even if a contract could be declared illegal only if doing so would protect the intended 
beneficiaries of a statute, the agreement to redeem Reed Taylor's shares should be voided to 
protect all other AIA Services shareholders, who are the victims of the illegal agreement. One 
of the central purposes of stock redemption statutes is to prevent an insider majority 
shareholder like Reed Taylor from stepping in front of the other similarly situated 
CONNIE TAYLOR'S AND JIM BECK'S MEMORANDUM IN OPPOSITION TO REED 
TAYLOR'S MOTION FOR PARTIAL SUMMARY JUDGMENT, AND NON-
OPPOSITION TO REED TAYLOR'S REQUEST THAT HIS MOTION BE HEARD ON 
MARCH 12,2009 - 9 lJ3t8 
40005.0006.1429924.2 
shareholders through a stock redemption agreement. See Brudney, "Equal Treatment of 
Shareholders in Corporate Distributions and Reorganizations", 71 Cal. L. Rev. 1072, 1106 
(1983). Even the case cited by Reed Taylor, Minnelusa, 929 P.2d at 1323 concurs (explaining 
that "[ s ]tock repurchase statutes are designed to protect ... minority stockholders" and that 
"minority stockholders can suffer harm because stock repurchase agreements deplete the 
capital of the corporation."). 
Prior to entering into the agreement for the redemption of his shares, Reed Taylor 
stood on equal footing with all other common shareholders. In the event of dissolution of the 
corporation, he would have received the same pro-rata return on his investment as all other 
common shareholders. However, through the stock redemption agreement, he purportedly 
converted himself into a secured creditor with rights superior to the minority shareholders of 
AIA Services. Reed Taylor shamelessly asserts that he is entitled to all assets of the 
corporation and that all other shareholders are entitled to nothing. This is precisely what 
statutes like Idaho Code § 30-1-6 are intended to prevent. 
The AIA Services 401(k) Plan has intervened to protect its participants' rights as 
minority shareholder, and it is just one of many minority shareholders that will be left empty-
handed if Reed Taylor gets his way. (See Affidavit of 10Lee Duclos, filed February 12, 2009, 
Exh. F, for a list of AIA Services shareholder). 
B. The Illegality Of A Contract Is An Affirmative Defense, And It Has Not Been 
Asserted Through A Derivative Action 
Reed Taylor next makes the peculiar assertion that the illegality defense is really a 
derivative action governed by Idaho Code § 30-1-741. See Reed Taylor Motion, pp. 23-27. 
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This argument mistakes the nature of the illegality defense being asserted by the various 
defendants. The defendants are not seeking summary judgment on any claim or counterclaim 
for affinnative relief against Reed Taylor. As clearly stated in the pending motions for 
summary judgment, the only issue before the Court is the affirmative defense that the 
agreement to redeem Reed Taylor's shares violated Idaho Code § 30-1-6 and is therefore 
illegal, void and unenforceable. No claim for relief or counterclaim by any party against Reed 
Taylor is currently before this court, much less a claim in the form of a derivative action. 
The contemporaneous ownership rule is inapplicable for the sanle reason. As quoted 
in Reed Taylor'S own brief, the contemporaneous ownership rule provides that "a stockholder 
bringing a suit after acquiring his shares has sustained no injury because he received what he 
paid for .... " See Reed Taylor Motion, p. 27 (quoting Ettridge v. TSI Group, Inc., 548 A.2d 
813, 817 (Md. Ct. App. 1988) (emphasis added). No shareholder is "bringing a suit" against 
Reed Taylor. Instead, the defendants in this action are asserting an affirmative defense to 
Reed Taylor's $6M Note collection lawsuit against the defendants. 
C. Reed Taylor's "Acquiescence" Theory Is Contrary To Idaho Law 
Reed Taylor next argues that the illegality affirmative defense is somehow time barred 
because the shareholders supposedly "acquiesced" in the redemption of Reed Taylor's shares. 
Reed Taylor is wrong. Like many of the arguments asserted by Reed Taylor, this argument is 
based on Minnelusa, which is contrary to Idaho law. 
Under well-established Idaho law, "[t]he illegality of a contract can be raised at any 
stage in litigation." Farrell v. Whiteman, 2009 WL 198516 (citing Trees v. Kersey, 138 Idaho 
3, 6, 56 P.3d 765, 768 (2002)) (emphasis added). In fact, the legality of a contract must be 
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analyzed by a Court even if the issue is raised for the first time on appeal. Trees v. Kersey, 
138 Idaho at 6. Thus, under Idaho law, there is no merit to the argument that the illegality of 
a contract must be asserted within some period of time. 
Moreover, the assertion that the parties have acquiesced to the illegal agreement by 
waiting "13 years" to assert the affirmative defense is misleading. Reed Taylor, himself, 
waited almost 12 years to sue on the agreement to redeem his stock, even though AIA 
Services has been in default on the $6M Note since 1995. See 2/12/09 Duclos Aff., Exh. Q 
(Minutes of November 1995 Board of Directors meeting in which Reed Taylor advised the 
Board of Directors of the default). Reed Taylor filed suit in January 2007, and the defendants 
asserted the illegality defense in April 2008. Reed Taylor cannot wait 12 years to file suit and 
then claim that the defenses to his suit are untimely. Thus, Reed Taylor's "acquiescence" 
theory would fail even ifit were a valid theory under Idaho law. 
Most importantly, the Idaho Supreme Court has expressly rejected the argument that a 
party is estopped from challenging the legality of a contract even when that party operated 
under the contract for a long period of time. See Worlton v. Davis, 73 Idaho 217,222-23,249 
P.2d 810, 814 (1952) ("The doctrines of estoppel by conduct and ratification have no 
application to a contract which is void because it violates an express mandate of the law or the 
dictates of public policy. Such a contract has no legal existence for any purpose, and neither 
action nor inaction of a party to it can validate it, and no conduct of a party to it can be 
invoked as an estoppel against asserting its invalidity.") (Emphasis added). 
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D. Statutes Of Limitation Do Not Apply To An Affirmative Defense Like Illegality 
Reed Taylor erroneously asserts that the illegality affirmative defense is barred by a 
statute of limitations. Statutes of limitations apply only to claims for relief, not to affirmative 
defenses. Terry v. Terry, 70 Idaho 161, 167, 213 P.2d 906, 909 (1950) ("The statutes of 
limitation have no application to purely affirmative defenses."). The defendants are asserting 
the affirmative defense of illegality, and no cause of action against Reed Taylor is presently 
before the Court. 
E. The Releases Are Inapplicable To The Illegality Issue 
Finally, Reed Taylor refers to various release provisions contained in the 1995 Stock 
Redemption Agreement and the 1996 Stock Redemption Restructure Agreement. These 
releases, however, have nothing to do with the illegality issue before the Court. As Reed 
Taylor recognizes in the very first sentence of his release argument, "[r]eleases bar parties 
from asserting claims .... " See Reed Taylor Motion, p. 34 (emphasis added). Again, the 
Defendants are asserting the affirmative defense of illegality with regard to Reed Taylor's 
claims against the Defendants. No claim against Reed Taylor is currently before the Court. 
Moreover, even if the releases applied to the illegality affirmative defense, the releases 
are contained within the 1995 Stock Redemption Agreement and the 1996 Stock Redemption 
Restructure Agreement - the same agreements that violated Idaho Code § 30-1-6 and are 
void. Given that the 1995 Stock Redemption Agreement and the 1996 Stock Redemption 
Restructure Agreement are illegal and void in their entirety, any release provisions contained 
within them are equally void. 
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III. CONCLUSION 
Reed Taylor's Motion for Partial Summary Judgment is no more than a futile attempt 
to divert the Court's attention away from the indisputable illegality of the agreement to 
redeem Reed Taylor's stock. AIA Services did not have sufficient (or any) earned surplus 
with which to redeem Reed Taylor's shares, as required by Idaho Code § 30-1-6. The 
agreement is, therefore, illegal, void and unenforceable as a matter of law. The arguments 
raised in Reed Taylor's Motion for Partial Summary Judgment have no bearing whatsoever on 
that conclusion. 
DATED this 26th February, 2009. 
RANDALL, BLAKE & COX, PLLC 
Attorneys for Connie Taylor, James Beck 
and Corrine Beck 
BYib~~~;;-------------v. . RISLEY 
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AlA Services Corporation, by and tmough its counsel ofrecOId, Hawley Troxell Ennis & 
Hawley LLP, submits this Memorandum in Opposition to Reed raylOI's Motion fOJ Summary 
Judgment, which was filed FebruaIY 12,2009. 
AlA Services joins in Connie Taylor's and Jim Beck's Memorandum in Opposition to 
Rced Taylor's Motion for Summary Judgment, filed this date That memorandum is hereby 
incorporated by reference in its entirety.. Reed Taylor's motion challenges the "standing" ofthe 
various defendants to asseIllhe illegality of the agreement to redeem Reed Taylor's shares in 
AlA Services AlA SeIvices may assert the illegality of that agreement for the Ieasons asserted 
in ALA Services' Memorandum in SUppOIt of Motion for Summary Judgment, filed February 12, 
2009, which is incorporated herein by reference. 
DATED THIS ~ day of FebruaIY, 2009, 
HA WLEY TROXELL ENNIS & HAWLEY LLP 
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MEMORANDUM IN 
OPPOSITION TO 
REED TAYLOR'S MOTION 
FOR PARTIAL 
SUMMARY JUDGMENT 
Defendant John Taylor has joined in the Motion for Partial Summary Judgment 
filed by Connie Taylor and James Beck and has joined in the Motion for Partial Summary 
Judgment filed by AlA Services Corporation 401(k) Plan. 
MEMORANDUM IN OPPOSITION TO 
REED TAYLOR'S MOTION FOR 
PARTIAL SUMMARY JUDGMENT -1-
In response to plaintiffs Motion for Partial Summary Judgment, John Taylor 
adopts and incorporates by reference CONNIE TAYLOR'S AND JIM BECK'S 
MEMORANDUM IN OPPOSITION TO REED TAYLOR'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT, AND NON-OPPOSITION TO REED TAYLOR'S REQUEST 
THAT HIS MOTION BE HEARD ON MARCH 12,2009, filed by Connie Taylor and Jim 
Beck and AlA'S MEMORANDUM IN OPPOSITION TO REED TAYLOR'S MOTION 
FOR PARTIAL SUMMARY JUDGMENT, AND NON-OPPOSITION TO REED 
TAYLOR'S REQUEST THAT HIS MOTION BE HEARD ON MARCH 12,2009,-together 
with all briefs, affidavits and exhibits submitted and to be submitted by Connie Taylor and 
James Beck in support of their Motion for Partial Summary Judgment and all briefs, 
affidavits and exhibits submitted and to be submitted by the AlA Services Corporation 
401(k) Plan and all briefs, affidavits and exhibits submitted and to be submitted by AlA 
Services Corporation and AlA Insurance, Inc., in support of their Motion for Partial 
Summary Judgment. 
DATED this 26th day of February, 2009. 
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Facsimile: (208) 342-3829 
jash@hteh.com 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady, LLP 
500 West Madison Street 
Suite 3700 
Chicago, IL 60661-2511 
Facsimile: (312) 715-5155 
ii g@quarles.com 
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Michael E. McNichols 
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Law Offices of David A. Gittins 
843 Seventh Street 
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IN THE DISTRlCT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
vs. 
AIA SERVICES CORPORATION, an 
Idaho corporation; AlA INSURANCE, 
INC., an Idaho corporation; R. JOHN 
TA YLOR and CONNIE TAYLOR, 
individually and the community property 
comprised thereof; BRYAN FREEMAN, 
a single person; and, JOLEE DUCLOS, 
a single person; CROP USA INSURANCE 
AGENCY, INC., an Idaho corporation; and 
JAMES BECK and CORRlNE BECK, 
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corporation; and AlA INSURANCE, INC., ) 
an Idaho Corporation, ) 
AFFIDAVIT OF BRYAN FREEMAN 
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MOTION FOR SUMMARY JUDGMENT 
) 
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AFFIDAVIT OF BRYAN FREEMAN 
IN OPPOSITION TO PLAINTIFF'S 




REED 1. TA YLOR, a single person, ) 
) 
Counter-Defendant. ) 
--------------------------- ) ) 









401(K) PROFIT SHARING PLAN FOR ) 
THE AlA SERVICES CORPORATION, ) 
) 
Intervenor. ) 
STATE OF IDAHO ) 
: ss. 
County of Nez Perce ) 
The undersigned, Bryan Freeman, being first duly sworn on oath, deposes and states: 
I. I have never been a shareholder in AIA Services Corporation or AIA Insurance, Inc. 
2. The only shareholder interest that I have with respect to AlA Insurance and AIA 
Services is through the stock option and 401(k) plan and shares. Under the stock option, no stock 
has been issued to me. 
3. I served as a director for AlA Services from 2003 to February 22,2007 and as vice 
president from 1998 to the present. 
4. I served as a director AIA Insurance from 2003 to February 22, 2007 and as vice 
president from 1998 to the present. 
AFFIDAVIT OF BRYAN FREEMAN 
IN OPPOSITION TO PLAINTIFF'S 
MOTION FOR SUMMARY JUDGMENT 2 
DATED this U'0 day of February, 2009. 
STATE OF IDAHO ) 
: ss. 
County of Nez Perce ) 
I certify that I know or have satisfactory evidence that Bryan Freeman is the person who 
appeared before me, and said person acknowledged that he signed this instrument and acknowledged 
it to be his free and voluntary act for the uses and purposes mentioned in the instrument. 
DATED this 8.k day of February, 2009. 
~<u:X:L~)L 0 lJ/XlDuAIL/ 
Notary Public for Idaho 
Residing at \suv\f=:,tt'YL-
My appointment expires: \D ~3---DOt 
Notice of Service by Electronic Mail 
Nancy A. Goodman, being first duly sworn on oath, deposes and says: 
I am a person over the age of eighteen (18) years and am not an interested party to the above-
entitled action. 
On February __ ,2009, I emailed the within document to the persons named below at the 
email addresses set forth under each name. 
Roderick C. Bond 
Ned A. Cannon 
Smith, Cannon & Bond, PLLC 
Attorney for Plaintiff 
Email: rod@scblegal.com 
AFFIDAVIT OF BRYAN FREEMAN 
IN OPPOSITION TO PLAINTIFF'S 
MOTION FOR SUMMARY mDGMENT 3 
Michael S. Bissell 
Campbell, Bissell & Kirby, PLLC 
Attorney for Plaintiff 
Email: mbissell@cbklawyers.com 
Michael E. McNichols 
Clements, Brown & McNichols 
Attorney for R. John Taylor 
Email: mmcnichols@clbrn1c.com 
James 1. Gatziolis 
Charles E. Harper 
Quarles & Brady, LLP 
Attorney for Crop USA Insurance 
Email: JJG@quarles.com 
charper@quarles.com 
Charles A. Brown 
Attorney at Law 
Attorney for JoLee Duclos, Trustee 
Email: CharlesABrown@cableone.net 
David R. Risley 
Randall, Blake & Cox, PLLC 
Attorney for Defendants C. Taylor & Becks 
Email: david@rbcox.com 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley 
Attorneys for AlA Services and AlA 
Insurance 
Email: Gbabbitt@hawleytroxell.com 
I declare under penalty of perjury that the foregoing Notice of Service is true and correct. 
Signed at Clarkston, Washington thisdu~ day of February, 2009. 
AFFIDA VIT OF BRYAN FREEMAN 
IN OPPOSITION TO PLAINTIFF'S 
Nancy A. Goodman 
MOTION FOR SUMMARY JUDGMENT 4 
David A. Gittins 
Law Offices of David A. Gittins 
843 Seventh Street 
P.O. Box 191 
Clarkston, W A 99403 
Telephone: (509) 758-2501 
ISB #6514 
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IN THE DISTRlCT COURT OF THE SECOND JUDICIAL DISTRlCT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
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a single person; CROP USA INSURANCE ) 
AGENCY, INC., an Idaho corporation; and ) 
JAMES BECK and CORRlNE BECK, ) 
individually and the community property ) 




DEFENDANTS FREEMAN AND DUCLOS' 
MEMORANDUM IN RESPONSE TO 
PLAINTIFF'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT DATED 
FEBRUARY 12,2009 1 
Case No. CV-07-00208 
DEFENDANTS FREEMAN AND 
DUCLOS' MEMORANDUM IN 
RESPONSE TO PLAINTIFF'S 
MOTION FOR PARTIAL SUMMARY 
JUDGMENT DATED 
FEBRUARY 12, 2009 
AIA SERVICES CORPORATION, an Idaho) 
corporation; and AlA INSURANCE, INC., ) 






REED J. TAYLOR, a single person; ) 
) 
Counter-Defendant. ) 
---------------------------- ) ) 










401(K) PROFIT SHARING PLAN FOR ) 
THE AlA SERVICES CORPORATION, ) 
) 
Intervenor. ) 
OnFebruary 10,2009, Defendants Bryan Freeman and JoLee Duclos ("Defendants Freeman 
and Duclos") joined in the Motion for Summary Judgment filed by Connie Taylor and James Beck. 
Two days later, Plaintiff filed a Motion for Partial Summary Judgment alleging, inter alia, that 
Defendants, including Defendants Freeman and Duclos, lack standing to attack the corporate 
redemption of Reed Taylor's shares. Defendants Freeman and Duclos, by and through their attorney 
of record, David A. Gittins, respond to Plaintiffs Motion for Partial Summary Judgment as follows. 
DEFENDANTS FREEMAN AND DUCLOS' 
MEMORANDUM IN RESPONSE TO 
PLAINTIFF'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT DATED 
FEBRUARY 12, 2009 2 
Defendants Freeman and Duclos join in Defendants Connie Taylor's and Jim Beck's 
Memorandum and Intervenor's reply to Reed Taylor's Motion for Summary Judgment filed this date. 
Those memoranda are incorporated by this reference in their entirety. Defendants further incorporate 
by reference in their entirety the following Memoranda, together with all accompanying affidavits: 
• AIA Services' Memorandum in Support of Motion for Summary Judgment filed 
February 12, 2009; 
• Defendants Connie Taylor's and Jim Beck's Memorandum in Support of Motion for 
Partial Summary Judgment dated April 16, 2008; 
• Intervenor's Briefin Support of Intervenor's Motion for Partial Summary Judgment 
filed February 12,2009; and 
• Defendants Connie Taylor's and Jim Beck's Supplemental Memorandum in Support 
of Motion for Summary Judgment dated February 12, 2009. 
Neither Bryan Freeman nor JoLee Duclos served on the Board of Directors or as officers of 
AlA Insurance and AIA Services at any time material to the pending motions for summary judgment. 
In addition, neither Bryan Freeman nor JoLee Duclos was a shareholder of either corporation at the 
time the redemption took place. As such, they did not participate in any of the decisions made at that 
time with respect to the redemption of Plaintiffs stock. Plaintiff asserts that since they have never 
been shareholders they are not intended beneficiaries ofLC. § 30-1-6 and therefor have no right to 
attack the redemption 1. What Plaintiff fails to recognize is the simple fact that he chose to sue 
Defendants Freeman and Duclos. While Defendants Freeman and Duclos may not have independent 
standing to challenge the redemption outside the context of this lawsuit, Plaintiff conferred their 
standing to assert this affirmative defense by bringing suit against them. 
For the purposes of this brief the term redemption is intended to include both the 
1995 redemption agreement and 1996 redemption restructure agreement. As 
discussed more fully in footnote 4 on page 6 of Defendant's Beck and Taylor brief 
the analysis is the same with respect to both agreements. 
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Plaintiff brought his lawsuit against Defendants Freeman and Duclos under various theories 
of recovery, all relating to their capacity as Directors of the relevant corporations following the 
redemption. Plaintiff alleges Defendants Freeman and Duclos, as Directors of the relevant 
corporations in years following the redemption, owed and breached a fiduciary duty to him. 
Defendants Freeman and Duclos deny that they owe a fiduciary duty to Plaintiff. While any 
fiduciary obligation to Plaintiff is in doubt, it is clear that during their time as Directors of AIA 
Insurance and AIA Services, Defendant Freeman and Duclos owed a fiduciary duty to the 
corporations and their shareholders, including minority shareholders. Included within this duty is 
the fiduciary obligation to protect the shareholders by raising the illegality defense to Plaintiff s suit 
on the note. In his argument Plaintiff curiously asserts that the Court should only consider his 
claimed fiduciary duty that they owe to him and ignore the admitted duties owed to the corporation 
and it's shareholders. 
Defendants Freeman and Duclos are also in the unique position among the Defendants in that 
they are not directors of any of the relevant corporations. Plaintiff sued Bryan Freeman and J oLee 
Duclos individually. In response, Defendants Freeman and Duclos asserted, inter alia, an affirmative 
defense to the enforceability and validity of the very contract which Plaintiff is seeking to enforce 
against them3• As discussed in Taylor and Beck's response, this is not a derivative claim. Plaintiff 
argues that he may assert a claim based upon an alleged illegal contract and a defendant to the same 
contractual claim lacks standing to raise an affirmative defenses regarding the validity of that very 
contract. Defendants Freeman and Duclos were not in any way a party to the original contract, did 
not participate in any of the decisions regarding the contract, and yet, somehow Plaintiff argues, 
without legal authority, that they now cannot assert the illegality of that contract in their own 
defense. 
2 ~ 2.5,2.6 of Defendants Freeman's and Duclos' Answer to Plaintiffs Fifth 
Amended Complaint. 
3 Defendants Freeman's and Duclos' Twelfth affirmative defense to Plaintiffs Fifth 
Amended Complaint. 
DEFENDANTS FREEMAN AND DUCLOS' 
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SUMMARY JUDGMENT DATED 
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Plaintiff made the decision to sue Defendants Freeman and Duclos individually. By doing 
so he chose to give them standing to assert this affirmative defense in their defense to the lawsuit. 
Time and again Plaintiff has sought to control not only how the defendants can defend against this 
lawsuit but also who they are permitted to choose as defense counsel. He should not be allowed to 
also pick and choose those who can assert affirmative defenses to his claims when he alone chose 
the defendants to his lawsuit. 
DATED this Ib~day of February, 2009. 
LA W OFFICES OF DA VID A. GITTINS 
Q~~ 
DAVID A. GIT INS, ISB 6514 
Attorney for Defendants Duclos and Freeman 
Notice of Service by Electronic Mail 
Nancy A. Goodman, being first duly sworn on oath, deposes and says: 
I am a person over the age of eighteen (18) years and am not an interested party to the above-
entitled action. 
.J.t. 
On February ).,t.._ ,2009, I emailed the within document to the persons named below at the 
email addresses set forth under each name. 
Roderick C. Bond 
Ned A. Cannon 
Smith, Cannon & Bond, PLLC 
Attorney for Plaintiff 
Email: rod@scblegal.com 
DEFENDANTS FREEMAN AND DUCLOS' 
MEMORANDUM IN RESPONSE TO 
PLAINTIFF'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT DATED 
FEBRUARY 12,2009 5 
Michael S. Bissell 
Campbell, Bissell & Kirby, PLLC 
Attorney for Plaintiff 
Email: mbissell@cbklawyers.com 
Michael E. McNichols 
Clements, Brown & McNichols 
Attorney for R. John Taylor 
Email: mmcnichols@clbrmc.com 
James 1. Gatziolis 
Charles E. Harper 
Quarles & Brady, LLP 
Attorney for Crop USA Insurance 
Email: JJG@quarles.com 
charper@quarles.com 
Charles A. Brown 
Attorney at Law 
Attorney for JoLee Duclos, Trustee 
Email: CharlesABrown@cableone.net 
David R. Risley 
Randall, Blake & Cox, PLLC 
Attorney for Defendants C. Taylor & Becks 
Email: david@rbcox.com 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley 
Attorneys for ALA Services and AIA 
Insurance 
Email: Gbabbitt@hawleytroxell.com 
I declare under penalty of perjury that the foregoing Notice of Service is true and correct. 
4\. 
Signed at Clarkston, Washington thls.;2..~ - day of February, 2009. 
Nancy A. Goodman 
DEFENDANTS FREEMAN AND DUCLOS' 
MEMORANDUM IN RESPONSE TO 
PLAINTIFF'S MOTION FOR PARTIAL 
SUMMARY JUDGMENT DATED 
FEBRUARY 12,2009 6 
David A. Gittins 
Law Offices of David A. Gittins 
843 Seventh Street 
P.o. Box 191 
Clarkston, W A 99403 
Telephone: (509) 758-2501 
ISB #6514 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED 1. TAYLOR, a single person, 
Plaintiff, 
vs. 
AIA SERVICES CORPORATION, an 
Idaho corporation; AIA INSURANCE, 
INC., an Idaho corporation; R. JOHN 
TA YLOR and CONNIE TAYLOR, 
individually and the community property 
comprised thereof; BRYAN FREEMAN, 
a single person; and, JOLEE DUCLOS, 
a single person; CROP USA INSURANCE 
AGENCY, INC., an Idaho corporation; and 
JAMES BECK and CORRINE BECK, 
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401(K) PROFIT SHARING PLAN FOR ) 
THE AlA SERVICES CORPORATION, ) 
) 
Intervenor. ) 
STATE OF IDAHO ) 
: ss. 
County of Nez Perce ) 
The undersigned, JoLee Duclos, being first duly sworn on oath, deposes and states: 
1. I have never been a shareholder in AlA Services Corporation or AIA Insurance, Inc. 
2. The only shareholder interest that I have with respect to AlA Insurance and AIA 
Services, is through the stock option and 401(k) plan and shares. Under the stock option, no stock 
has been issued to me. 
3. I served as a director for AIA Services from 1999 to February 22, 2007 and as 
secretary from 1998 to the present. 
4. I served as a director AIA Insurance from 1999 to February 22,2007 and as secretary 
from 1998 to the present. 
AFFIDAVIT OF JOLEE DUCLOS 
IN OPPOSITION TO PLAINTIFF'S 
MOTION FOR SUMMARY JUDGMENT 2 
~-_& 5t: LJ&cJnd DATED this J ,t!- day of February, 200~9. ~t2"' ' \ 
STATE OF IDAHO ) 
: ss. 
County of Nez Perce ) 
I certify that I know or have satisfactory evidence that JoLee Duclos is the person who 
appeared before me, and said person acknowledged that she signed this instrument and 
acknowledged it to be her free and voluntary act for the uses and purposes mentioned in the 
instrument. 
DATED thisaLL day of February, 2~. 
__ L(;Q;Ji .f/' a"A/XYY)Q~ 
- otary Public for idaho 
- Residing at \YUh) t,--~+O-A-
My appointment expires: \.Q- 31):1 
Notice of Service by Electronic Mail 
Nancy A. Goodman, being fIrst duly sworn on oath, deposes and says: 
I am a person over the age of eighteen (18) years and am not an interested party to the above-
entitled action. 
#v 
On February ~ b -, 2009, I emailed the within document to the persons named below at the 
email addresses set forth under each name. 
Roderick C. Bond 
Ned A. Cannon 
Smith, Cannon & Bond, PLLC 
Attorney for Plaintiff 
Email: rod@scblegaLcom 
AFFIDAVIT OF JOLEE DUCLOS 
IN OPPOSITION TO PLAINTIFF'S 
MOTION FOR SUMMARY JUDGMENT 3 
Michael S. Bissell 
Campbell, Bissell & Kirby, PLLC 
Attorney for Plaintiff 
Email: mbissell@cbklawyers.com 
Michael E. McNichols 
Clements, Brown & McNichols 
Attorney for R. John Taylor 
Email: mmcnichols@.clbrmc.com 
James J. Gatziolis 
Charles E. Harper 
Quarles & Brady, LLP 
Attorney for Crop USA Insurance 
Email: JJG@quarles.com 
charper@quarles.com 
Charles A. Brown 
Attorney at Law 
Attorney for JoLee Duclos, Trustee 
Email: CharlesABrown@cableone.net 
David R. Risley 
Randall, Blake & Cox, PLLC 
Attorney for Defendants C. Taylor & Becks 
Email: david@rbcox.com 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley 
Attorneys for AlA Services and AlA 
Insurance 
Email: Gbabbitt@hawleytroxell.com 
I declare under penalty of perjury that the foregoing Notice of Service is true and correct. 
a. 
Signed at Clarkston, Washington this ~& - day of February, 2009. 
AFFIDA VIT OF JOLEE DUCLOS 
IN OPPOSITION TO PLAINTIFF'S 
Nancy A. Goodman 
MOTION FOR SUMMARY JUDGMENT 4 
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RODERICK C. BOND (Pro Hac Vice) 
NED A. CANNON, ISB No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, VVA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TA YLOR and 
CONNIE TA YLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
STATE OF VVASHINGTON) 
) ss: 
COUNTY OF KING ) 
Case No.: CV-07-00208 
EXPERT VVITNESS AFFIDAVIT OF PAUL 
E. PEDERSON IN OPPOSITION TO 
DEFENDANTS AND AlA SERVICES 
401(k) PLAN'S MOTIONS FOR PARTIAL 
SUMMARY JUDGMENT, IN SUPPORT OF 
REED TAYLOR'S MOTIONS FOR LR.C.P. 
56(t) MOTIONS FOR CONTINUANCE, 
AND IN SUPPORT OF REED TAYLOR'S 
MOTION TO RELINQUISH COLLATERAL 
EXPERT WlTNESS AFFIDAVIT OF PAUL E. PEDERSON-l fIK;! 
ORIGINAL 
I, Paul E. Pederson, being first duly sworn on oath, deposes and says: 
1. I am over the age of eighteen years, competent to testify in court, and 
make this Affidavit based upon my personal knowledge. 
2. I am the President of Pederson Associates, Inc., a consulting finn that 
primarily provides [mandai advisory services to clients involved in civil litigation 
matters. I have been retained by the law finn of Smith Cannon & Bond on behalf of the 
named plaintiff, Mr. Reed Taylor ("Reed Taylor"), to review, evaluate, consult and 
possibly testify regarding claims for financial impacts suffered from the actions and/or 
inactions of the named defendants in the instant matter. 
3. Prior to founding Pederson Associates, Inc., I was employed from January 
1, 1993 through October 15, 1995 as a Director in the Financial Advisory Services Group 
of Coopers & Lybrand, an international public accounting finn. From December I, 1987 
through December 31, 1992, I was employed as an Executive Consultant with Peterson 
Consulting Limited Partnership, a national consulting finn. I was also employed in the 
audit division of Arthur Andersen & Co., an international public accounting firm, from 
approximately June 1981 until September 1987. 
4. I possess a Bachelor of Arts in Business Administration from the 
University of Puget Sound, with an emphasis in accounting, and I passed the Certified 
Public Accountant ("CPA") examination in 1981. I was licensed to practice public 
accounting in the State of Washington shortly thereafter and continued to do so until I 
formed my consulting finn in 1995. I am a member of the Washington Society of 
Certified Public Accountants and a past member of the American Institute of Certified 
Public Accountants. 
EXPERT WITNESS AFFIDAVIT OF PAUL E. PEDERSON - 2 
5. Throughout the course of my career as a CPA and a consultant, I have 
personally reviewed financial agreements, contractual stipulation or consideration 
sections and the financial records of hundreds of companies involved in a variety of 
industries, including construction, real estate development, wholesaling, distribution, 
agency, retailing, restaurants, agriculture, fishing, forest products, and others. In 
conjunction with these efforts, r have often been asked to evaluate and testify to the 
meaning and interpretation of financial statements, financial agreements, stipulations or 
consideration in contracts, and the direct and consequential financial impacts caused by a 
breach of contract or some other action. On occasion, I have been asked to determine the 
value of a particular contractual relationship and the value of businesses based upon 
anticipated future income. My experience also includes review, analysis and the 
determination of unpaid claims from events presumably covered by insurance policies. 
Attached, as Exhibit A to this Affidavit; is a copy of my curriculum vitae, and Exhibit B, 
which is a client listing for Pederson Associates, Inc. (covering the period from its 
inception in October 1995 to current). Virtually all of our projects require us to 
investigate and review [manciai records and supporting documentation of [mandaI 
transactional activity. 
6. As part of our efforts, Counsel recently has requested that we review and, 
to the extent applicable, offer opinions on the following motions and affidavits (with 
exhibits thereto): 
• Connie Taylor's and Jim Beck's Supplemental Memorandum In 
Support of Motion for Summary Judgment; 
• Affidavit of Aimee Gordon; 
• Affidavit of JoLee Duclos; 
EXPERT WITNESS AFFIDAVIT OF PAUL E. PEDERSON - 3 
• Memorandum in Support of Motion for Partial Summary Judgment; 
• Affidavit of Kenneth E. Hooper; 
• Affidavit of Connie W. Taylor; 
• Intervenor's Motion for Partial Summary Judgment; 
• Intervenor's Motion for Reconsideration of Opinion and Order on 
Plaintiffs Motion for Partial Summary Judgment; 
• Brief in Support of Intervenor's Motion for Partial Summary Judgment 
and the Motion for Reconsideration of Opinion and Order on 
Plaintiffs Motion for Partial Summary Judgment; 
• Affidavit of Drew E. Voth, CPA, CFE, CV A, CIRA in Support of 
Intervenor's Motion for Partial Summary Judgment and Motion for 
Reconsideration of Opinion and Order on Plaintiff's Motion for 
Summary Judgment; 
• Plaintiff Reed Taylor's Response in Opposition to Connie Taylor and 
James Beck's Motion for Partial Summary Judgment and Bryan 
Freeman, Jolee Duclos, R. John Taylor, AlA Services, AlA Insurance, 
and AlA Services 401(k) Plan's Joinders; 
• Affidavit of Reed J. Taylor in Opposition to AlA Services and AlA 
Insurance's Motion to Amend Answer and Motion for Rule 67 Deposit 
and in Opposition to Connie Taylor, James Beck and Corrine Beck's 
Motion for Partial Summary Judgment; 
• Affidavit of Roderick C. Bond in Support of Plaintiffs Motion for 
Temporary Restraining Order; 
EXPERT WITNESS AFFIDAVIT OF PAUL E. PEDERSON - 4 
• Affidavit of Roderick C. Bond in Support of Reed Taylor's Motion to 
Disqualify the Attorneys and Law Firms of Hawley Troxell Ennis & 
Hawley LLP, Clements Brown & McNichols, P.A., and Quarles & 
Brady LLP; Motion to Relinquish Collateral; Motion to Compel; 
Motion to Protect Collateral; and Motion for Continuance; 
• Second Supplemental Affidavit of Roderick C. Bond in Support of 
Reed Taylor's Motion to Disqualify the Attorneys and Law Firms of 
Hawley Troxell Ennis & Hawley LLP, Clements Brown & McNichols, 
P.A., and Quarles & Brady LLP.; Motion to Relinquish Collateral; 
Motion to Compel; Motion for Continuance and Opposition to AIA 
Services' 401 (k) Plan's Motion to Intervene; 
• Affidavit of Roderick C. Bond in Support of Reed Taylor's Motion for 
Partial Summary Judgment Against the Defendants Re: Illegality and 
in Support of Motion to Shorten Time; 
• Affidavit of Roderick C. Bond in Opposition of AlA Services 401(k) 
Plan's Motion to Intervene; 
• Supplemental Affidavit of Roderick C. Bond in Opposition of AIA 
Services 401(k) Plan's Motion to Intervene. 
7. In addition to the documents listed above, we also relied upon the 
financial and accounting documents that have been produced to date in this matter 
[AIAOOIOOOI through AIA0024875]. These documents were produced to us on data 
disks and consist generally of certain AlA's [mancial records and accounting workpapers 
from 1995 through 2006. The accounting workpapers were provided prior to formal 
production, thus we have no way to confirm whether the documents provided represent 
EXPERT WITNESS AFFIDAVIT OF PAUL E. PEDERSON - 5 
the full population of documents available. Further, we are assuming that the financial 
records produced to us are true and accurate copies of the original documents as produced 
by in-house accountants or outside consultants. At this time, we still have not been 
granted access to the full range of documents necessary to adequately investigate this 
matter. 
8. The Defendant's motions and affidavits listed above generally allege or 
assert that the 1995 Stock Redemption Agreement (" 1995 Agreement") and the 1996 
Restructure Agreement ("1996 Agreement") are void and unenforceable based upon 
interpretations ofIdaho Code 30-1-2, 30-1-6 and 30-1-46. 
9. In Connie Taylor's and Jim Beck's Supplemental Memorandum in 
Support of Motion for Summary Judgment, Mr. Risley maintains that the 1995 and 1996 
Agreements are void and unenforceable based upon AIA's lack of an earned surplus. As 
noted in the motion, AlA recorded substantial earned deficits in 1995 and 1996 primarily 
due to the writing off assets and liabilities associated with its insurance underwriting 
operations. Amounts written off which are attributable to discontinued operations total 
$4,657,509 in 1994 and $9,005,120 in 1995. AlA wrote off an additional $2,331,166 in 
1995 of deferred acquisition costs associated with the discontinued underwriting 
operations. As you can see in the table below, these write-offs had a significant impact 
on AlA's Earned Deficit, Total Stockholder's Deficit, Operating Income after Interest 
Expense, and Net Income. 
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Operating 
Total Income after 
Stockholder's Interest 
Earned Deficit Deficit Expense Ne~ Income 
1994 ($ 919,700) ($ 852,374} ($ 260,640) ($4,867,962) 
1995 (18,827,25Ql (17,018,838) ( 84,479) (10,650,150) 
1996 (17,037,673) (14,792,476) 868,033 1,722,454 
1997 ( 7,247,168) ( 5,223,433) 1,162,900 9,790,505 
1998 ( 7,881,005) ( 6,053,439) 820,960 ( 726,381) 
10. Mr. Risley fails to note that AlA's earned deficits recovered significantly 
in 1996 and 1997 as AlA recognized income associated with discontinued operations of 
$900,505 in 1996 and $8,820,000 in 1997. The earned deficit in 1996 and 1997 actually 
improves over the previous year's totals, by $1,789,577 in 1996 and $9,790,505 in 1997. 
This is an indicator that the write-offs taken in 1994 and 1995 to account for discontinued 
operations were overstated, thus the year-end equity deficits in 1994 and 1995 were 
overstated. 
11. Despite the substantial earned deficit amount in 1995 (which is presented 
on a book value basis), AIA's counsel, Richard A. Riley, maintains in his July 1, 1996 
letter to Reed Taylor'S counsel that "the preliminary appraisal value of the Company as 
of December 31, 1995, net of all liabilities including the Company's obligations to Mr. 
Taylor, exceeds $2.5 million." This valuation is certainly at odds with the book value 
estimate as presented in AIA's financial statements and the calculated amount presented 
in the Affidavit of Kenneth Hooper. This valuation is performed annually on a fair 
market value basis by an independent, third-party consultant for purposes of the 
Employee Stock Ownership Plan ("ESOP"), and represents how the market would value 
the company, irrespective of its book value. As a note, to date AlA has not provided to 
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us any of the valuations or appraisals that were completed in the 1995 and 1996 time 
period. 
12. Mr. Risley also argues that the 1995 and 1996 Agreements violated the 
solvency requirements and maintains that "AlA was either unable to pay its obligations 
as they became due prior to the redemption transaction or was rendered unable to pay its 
obligations as they became due as a result of the redemption transaction." According to 
Idaho Code 30-1-2, insolvent is defined as the "inability of a corporation to pay its debts 
as they become due in the usual course of business." Although I cannot express a legal 
opinion as to the meaning of this code, it is certainly open to interpretation. To my 
knowledge, and based upon our review of AIA's accounting documents from 1995 
through 2006, AIA's business operations were never impaired because of a failure to pay 
operating expenses and maintain positive financial relationships with third-party vendors. 
In fact, for the II-year period between 1996 through 2006, AlA has generated Operating 
Income after Interest Expense of $3,867,584 and Net Income of $10,194,714 [see 
attached Exhibit C]. 
13. With the exception of Reed Taylor, there is no evidence of any "innocent 
creditors" that have not been paid who were creditors in 1995. Further, there is no 
evidence of creditor or shareholder lawsuits filed against AlA related to the redemption 
of Reed Taylor's shares based upon the documents provided to us by AlA. By all 
accounts, AlA was able to continue operations and generate positive cash flow from 1996 
through 2006, and is still in business today. 
14. In the three year period year period following the signing of the 1995 
Agreement (1996 through 1998), AlA produced total Operating Income after Interest 
Expense of $2,851 ,893. This amount excludes any recognition of 1996 and 1997 income 
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or losses related to the discontinuation of operations and represents actual income 
produced through operations (after interest expense). AIA's financial performance 
through 1998 is critical because beginning in 1999, AlA management begins to conduct a 
series of questionable transactions that divert funds away from AlA to the benefit of other 
entities, putting into question its ability to meet the outstanding obligation of Reed 
Taylor. This issue will be further explained in sections below. 
15. In the Affidavit of Kenneth E. Hooper, Mr. Hooper addresses the issue of 
solvency and concludes AIA's earned surplus is negative on July 22, 1995 based upon 
1994's year-end retained earnings balance and a pro-rata allocation of 1995 losses. It is 
my opinion that Mr. Hooper has not adequately assessed or audited the financial status of 
AlA as of July 22, 1995 (the date the redemption agreements and the $1.5 Million 
promissory note was signed) or any other date within the 2005 and 2006 calendar years. 
This exercise would require an exhaustive review of the books of original entry and 
ledgers along with performing a detailed valuation of the assets and liabilities to be 
disposed of in AlA's discontinuation of its insurance underwriting operations. The 
valuation provided by Mr. Hooper is cursory in nature based upon an estimated 
mathematical allocation and not supported by actual documents. At this time, I have not 
determined the financial status as of July 22, 1995 or any other date within the 2005 and 
2006 calendar years. Such a review is not possible based upon the documents produced 
to date and would require an exhaustive review of the AlA's books of original entry and 
ledgers, all of which have not been done by Mr. Hooper. 
16. The magnitude of the 1995 write-off, closely followed by substantial 
write-ups in 1996 and 1997 totaling $9,720,505, demonstrate the arbitrary nature of 
estimating the net impact of discontinued operations and invalidates the net deficit 
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amount calculated on a pro rata basis by Mr. Hooper as of July 22, 1995. Based upon 
our retrospective look at the impact of discontinued operations on AIA's financial 
statements, it is apparent that they significantly overestimated the impact of discontinued 
operations in 1995, thereby reSUlting in an inflated deficit amount as of December 1995. 
17. Practically, it is very difficult to determine the net impact of discontinued 
operations and its effect on the net deficit amount in 1995. This is further complicated by 
the fact that after the redemption of Reed Taylor's shares, new management was 
responsible for making operational and financial decisions. The net impact of these 
decisions may have further negatively impacted the end-of-year net deficit amount. 
18. Even if a business entity's overall book value is negative, this may not be 
indicative of the entity's ability to maintain normal operations into the future. Additional 
factors include its ability to obtain credit and/or produce future positive operating results 
and cash flow. Likewise, an entity can have asset book values that are sizably less than 
fair market values which, upon liquidation, can reduce or eliminate equity deficits. 
19. Mr. Hooper also notes that the 1995 Auditor's Report raised doubt as to 
AlA's ability to continue as a Going Concern. The Going Concern issue was removed 
prior to issuance of the Auditor's Report for AlA's 1997 audited financials. This fact 
further undermines any insolvency argument. 
20. In the Affidavit of Drew E. Voth, CPA, CFE, CV A, ClRA in Support of 
Intervenor's Motion for Partial Summary Judgment and Motion for Reconsideration of 
Opinion and Order on Plaintiffs Motion for Summary Judgment, Mr. Voth comes to 
many of the same conclusions as Mr. Hooper. Namely, that AlA was insolvent as of July 
22,1995. For the same reasons that apply to Mr. Hooper's opinions, Mr. Voth's opinions 
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are not supported by the review and investigation of all the required documents necessary 
to fonn his opinion. 
21. With the passage of 13 'li years since the date of the 1995 Agreement, one 
is now afforded the opportunity to take a more practical and realistic approach as to the 
question of solvency. As noted above, for the II-year period from 1996 through 2006, 
AIA generated Operating Income after Interest Expense of $3,867,584 and Net Income of 
$10,194,714. These financial results, including the ability to continue to operate for no 
less than an additional eleven (11) years, should resolve any issue regarding whether or 
not AlA was solvent. 
22. Mr. Voth notes as evidence of AlA's inability to pay its debts the failure 
of the AlA to pay the $1.5 million down payment at closing or within 90 days. In fact, it 
was not paid until 2001. Mr. Voth fails to note that as part ofthe restructuring plan in the 
1995 Private Placement Memorandum, AlA was to sell 150,000 shares of Series C 
Preferred Stock and receive $1,500,000 from a group of investors. This money was to be 
used as the down payment on Reed Taylor'S $7.5 million stock repurchase deal. AlA 
received this money, but never paid the agreed upon down payment amount of 
$1,500,000 to Reed Taylor. 
23. Mr. Voth has not even attempted to perform a valuation or detennined the 
financial status of AlA as of July 22, 1995 or any other date within the 2005 and 2006 
calendar years. He simply states "there was not sufficient Earned Surplus in order to 
fund such an obligation based upon how that term is used in Idaho Code 30-1-6 and 30-1-
46." As stated above, such a valuation would require an exhaustive review of AlA's 
books of original entry and ledgers, which Mr. Voth and Mr. Hooper have not done. 
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24. Mr. Voth also notes AlA's failure to payoff the $6.0 million note as 
evidence of AIA' s inability to "pay its debts as they became due in the usual course of its 
business." As noted in my previous Affidavit, dated September 8, 2008, our review of 
AIA accounting and financial records disclosed a number of questionable and/or 
inappropriate related party transactions. These transactions began started with the arrival 
of new leadership at AlA in 1995 and have continued through December 2006, the end 
date of records that we have thus far reviewed. Generally, these transactions have had 
the effect of increasing AlA's general and administrative costs and decreasing net income 
and available cash to pay Reed Taylor. A summary of transactions follow: 
• AlA and Crop USA Insurance Agency, Inc. ("CropUSA") engaged in a 
number of transactions to the detriment of AlA creditors and 
shareholders: 
• AlA Crop Insurance Inc. is incorporated on November 18, 1999. It 
appears that this is a subsidiary of AlA. Articles of Amendment filed 
November 20, 2000 changed the name to Crop USA Insurance 
Agency, Inc. CropUSA presumably becomes an independent 
company as of this date. Mr. John Taylor'S involvement in CropUSA 
is questionable especially given the non-compete provisions in the 
Executive Officer's Agreement with AlA signed August 1,2005. 
• AIA subsidized expenses related to CropUSA from 1999 and on by 
providing general and administrative support and either undercharging 
CropUSA for this support, or not charging them at all. For example, 
for years 1999 through 2004, none of John Taylor's salary, which 
ranged from $196,536 to $250,000, was allocated to CropUSA. Due 
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• 
to the types of accounting records that were maintained in 1999 and 
2000 when CropUSA was an AlA subsidiary, and based upon the 
records that have been produced to date, it is impossible to determine 
the amount of dollars that should have rightfully been allocated to 
CropUSA without an exhaustive review of the financial records of 
both entities. Based upon what has been provided, though, costs 
appear to have been allocated on a very subjective basis with no 
documentation to support the allocation logic. With respect to the 
labor allocations, no substantive documentation was provided to 
support the arbitrary allocation of time between AlA and CropUSA. 
According to 2001 and 2002 financial records as represented in the 
known accounting entries, the unallocated cost total was 
approximately $500,000. This amount was never allocated to 
CropUSA. 
In 2004, AlA Insurance, a subsidiary of AlA, purchased CropUSA's 
ownership shares of AlA for approximately $1.5 million in cash. 
According to CropUSA's financial records, these shares had a book 
value of $21,850. This appears to be a thinly veiled attempt to 
capitalize CropUSA while depleting the financial resources of AlA. 
• AlA became the guarantor on a loan with AGM, LLC for $15,000,000. 
AlA received no consideration for this. It is interesting that an 
independent financial institution evaluated the financial health of AIA 
and concluded that it was financially viable and able to guarantee a 
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$15 million obligation. This fact further undermines the insolvency 
issue. 
• According to a letter to shareholders dated August 18, 2008, certain 
CropUSA assets were to be sold to Hudson Insurance Company 
("Hudson"). The representation disclosed in the letter indicates "the 
sale of the current block will result in a gain in excess of $10 million." 
There is a legal question as to whether Reed Taylor should have been 
entitled to a security interest in the assets that were sold to Hudson 
based upon our identification of significant amounts of money that 
were transferred to CropUSA by AlA and the fact that this entity was 
initially operated as a subsidiary of AlA. 
• AlA engaged in a number of transactions where stock was redeemed and 
payments were made to ESOP for put contracts: 
• Based upon my understanding, AlA is specifically prohibited from 
engaging in these transactions until they satisfy the outstanding 
obligations of Reed Taylor and the Preferred A Shareholder. Based 
upon the limited records reviewed, below is a listing of the 
transactions: 
• Payments made to employees for stock redemptions: 
• 1997-2002 - $405,658.35 
• 2003-2006 - $14,963 
• Payments made to the ESOP for put contracts: 
• 1999 - $49,626.90 
• 2000 - $37,531.88 
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II 2001 - $42,487.81 
II 2002 - $31,914.18 
II 2003 - $58,114.89 
II 2004 - $16,671.68 
II 2005 - $8,901.13 
II 2006 - $2,945.98 
II AlA paid dividends to Preferred C Stock shareholders from 1995 through 
1997: 
II AlA's payment of dividends is hardly the action of an insolvent 
corporation. These payments are made despite the fact that the 
obligations of Reed Taylor and the Preferred A Shareholder had not 
been satisfied. Based upon the limited records reviewed, amounts paid 
in dividends by year total: 
II 1995 - $67,123 (AIA0018468) 
II 1996 - $249,888 (AIA0024617) 
• 1997 - $289,702 (AlA0024421) 
II AlA engaged in a number of transactions with Pacific Empire Radio 
Corporation ("PERC"). PERC was at one time a related party with AlA: 
• From December 1997 through December 2001 AlA engaged in a 
series of transactions where 219,044 shares of PERC common stock 
were purchased. The total book value of stock held was $411,844. In 
December 2001 and the third quarter of 2004, AlA transferred all of its 
ownership shares of PERC to John Taylor at a transfer price that may 
or may not have been at fair market value. 
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• A receivable in the amount of $95,000 owed by PERC to AlA was 
transferred to CropUSA on December 31, 2006. 
• Transactional activity reflects an ongoing back and forth transfer of 
cash between AIA and PERC, even though AlA was no longer an 
owner of PERC stock after the third quarter of 2004. 
• John Taylor received total compensation ranging between $196,536 and 
$250,000 per year from 1995 through 2006: 
• One can question the validity of the reasonableness of both the amount 
of John Taylor's salary and as to why AlA was required to absorb 
these costs, as his salary was not allocated to CropUSA until 2006. 
• John Taylor is charging AlA an excessive amount for tbe rental of a 
parking lot: 
• Prior to John Taylor'S purchase of a parking lot in 2001, AIA was 
being charged $5,000 per year in rent for the lot. Amounts paid in 
2004, 2005 and 2006 were $15,750, 15,000 and $30,000 respectively. 
The $30,000 amount paid in 2006 includes $15,000 of "prepaid 
parking lot rent for 2007." 
• AlA purchased vehicles on behalf of John Taylor: 
• 
• 
In January 2004, AlA purchased John Taylor'S BMW for $41,450 . 
In September 2004, AlA purchased John Taylor'S Ford Excursion for 
$18,770. 
25. Currently our investigation is incomplete because documents requested 
during the discovery process have not yet been produced. Upon production of these 
documents, we will need additional time to review the records of AlA and related parties 
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to scrutinize investments, transfers and other transactions from 1995 through the present 
time to confirm that AlA actually produced sufficient cash flow to pay Reed Taylor. 
Without gaining full and unencumbered access to additional finanCial records, it is 
impossible to measure the full extent of funds that have been drawn out of AlA for the 
benefit of others. With the added complexities of locating historical financial records and 
other documents from over 13 Yz years ago, we may never be able to measure the full 
amount of the financial impact. 
26. The previously noted financial transactions identified to date represent 
deliberate instances of self-dealing and questionable business transactions involving the 
use of AlA as a financial platform to fund other unrelated or competing opportunities. 
Without doubt, these transactions were detrimental to AIA and are subsumed in the 
balance sheet and operating results for the respective periods in which they occurred; 
although as previously mentioned, for the period from 1996 through 2006, AIA generated 
positive Operating Income after Interest Expense of $3.8 million. The cumulative effect 
of these transactions impacted AlA's ability to meet its existing debt obligations, 
including amounts owed as a result of the 1995 and 1996 Agreements. 
27. Based upon our review of the documents that have been produced to date 
in this matter, my findings are summarized as follows: 
• Neither of the financial consultants in this matter (Mr. Hooper and Mr. Voth) 
has provided a thorough and accurate financial status of AlA as of July 22, 
1995 or August 1, 1995. 
• AlA is solvent as evidenced by the following: 
• Positive cumulative operating results from 1996 through 2006. 
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• With the exception of Reed Taylor, no "innocent creditors" have been 
impaired by AlA through non-payment or failure to fulfill financial 
obligations. 
• An independent third party financial institution validated AlA's 
solvency when they were made a guarantor on a $15 million loan for 
the benefit of CropUSA. 
• From 1995 through present, the management of AlA has engaged in a series 
of questionable and prohibited transactions with the net effect of diminishing 
the value of AlA and Reed Taylor's asserted security interest therein. 
• Given the magnitude of AlA's pattern of questionable and prohibited 
transactions and transfers of capital that have occurred over a 13 V:z year 
period, it is conceivable that the remaining obligation owed to Reed Taylor for 
surrendering his AlA stock presumably could have been satisfied in 
accordance with its terms. 
DATED this 26th day of February ( 
\ 
\ 
Paul E. Pederson 
EXPERT WlTNESS AFFIDAVIT OF PAUL E. PEDERSON - 18 
SUBSCRIBED and SWORN to on this 26th day of February 2009, before me, a Notary 
Public for the State of Washington, by Paul E. Pederson, known to me to be the person 
whose name is subscribed to the within instrument and acknowledged that he executed 
the same. 
Notary Public 
State of Washington 
PERRY PORDEL 
MY COMMISSION EXPIRES 
October 25, 2011 
Printed N~ ;?Of(f)EL 
Notary Public in and for the State of 
Washington, residing at ,IS ~Fk;2(/4!I 
My Commission Expires: /0 /a. rl2o/l 
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Exhibit A 
Paul E. Pederson 
Paul E. Pederson is the President of Pederson Associates, Inc., establishing the firm in 1995. His 
past experience includes approximately ten years with "big five" accounting firms and another 
five years with a national consulting firm. 
As part of his experience, Mr. Pederson has performed financial analysis work for bankruptcy 
and breach of contract matters in industries such as construction, real estate development, forest 
products, agriculture, fishing, retailing, restaurant, and agency relationships, addressing such 
issues as increased costs, wrongful termination, lost profits, diversion of funds and business 
devastation. He has periodically been asked and has provided valuations of closely held 
businesses in the construction, restaurant and sign industries. He has also extensively reviewed 
partnership records in real estate matters involving both commercial and mixed-use projects and 
reviewed response action costs in environmental matters. 
Throughout the course of his career, he has reviewed financial agreements, stipulations or 
consideration sections contained within numerous contracts and the financial records of hundreds 
of companies involved in contract issues. In conjunction with these efforts, he has often been 
asked to evaluate and testify to the meaning and interpretation of the financial agreements, 
stipulations or consideration in contracts, the potential direct financial impact of contractual 
relationships and any potential associated consequential financial impacts to the parties of the 
contracts such as lost profits and business devastation/destruction. As part of these efforts, he 
has been asked to offer opinions in a variety of industries on the value of a particular contractual 
relationship and the value of a business based upon anticipated future income. Mr. Pederson has 
also been engaged in matters involving the valuation of trademarks, impacts due to trademark 
and trade dress infringement and copyright infringement. 
He has provided testimony as an expert in a variety of matters through affidavit, deposition and 
oral testimony in cases before State and Federal courts and arbitrators. Mr. Pederson has also 
served as an arbitrator involving construction cost issues. 
In addition to claims analysis, Mr. Pederson has performed organizational management reviews 
for both public and private organizations. This work included addressing such items as contract 
formation, contract language, contract administration policies and procedures, project 
organization, project reporting and identification of key areas of risk in the contracting process. 
Mr. Pederson's previous experience also includes six years in the construction industry working 
for a concrete construction company. 
Mr. Pederson earned his Bachelor of Arts in Business Administration, Accounting, from the 
University of Puget Sound. He holds a certificate as a Certified Public Accountant, is a member 
of the Washington Society of Certified Public Accountants and a past member of the American 
Institute of Certified Public Accountants. 
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Exhibit B 
Pederson Associates, Inc. 
Representative Client List 
Law Firms: 
Abbott, Davis, Rothwell, Mullin & Earle 
Ahlers & Cressman, PLLC 
Allen, Yazbeck, O'Halloran & Hanson 
(portland, OR.) 
Arnold, Gallagher, Saydeck, Percell 
Roberts & Potter (Eugene, OR) 
Ater Wynne, LLP 
Betts Patterson & Mines 
Blankenship Law Firm 
Bogle & Gates 
Barokas, Martin, Ahlers & Tomlinson 
Brown Lewis Janhunen & Spencer 
(Aberdeen, W A) 
Bush Strout & Kornfeld 
Cairncross & Hemplemann, P.S. 
Camp vonKallenbach O'Sullivan 
Carney Badley Smith & Spellman 
Carley & Rabon, PLLC (Charlotte, NC) 
Christensen, O'Connor, Johnson & Kindness 
Chism, Thiel, McCafferty & Campbell 
Connor & Chung, PLLC 
Cushman Law Firm (Olympia, WA.) 
Dann & Meacham 
Davis Wright Tremaine 
Edwards Frickle Anner-Hughes & Culver 
(Billings, MT) 
Farella Braun + Martell, LLP (San Francisco) 
Ferring Nelson LLP 
Field Jerger LLP (Portland) 
Foianini & Sears (Ephrata, W A) 
Foreman Arch Dodge & Zimmerman PS 
(Wenatchee,.W A.) 
Foster Pepper & Shefelman 
Gibbons & Whyte, PLLC 
Graham & Dunn 
Groff Murphy PLLC 
Hacker & Willig, Inc., P.S. 
Hale Lane Peek Dennison and Howard (Reno, NV) 
Hanemann, Bateman & Jones (Olympia, W A) 
Hanson Baker Ludlow Drumheller P.S. 
Harold A Thoreen, P.S., Inc. 
Hattery Schwartzenburg, LLC 
Hedeen & Caditz 
Hight Green & Yalowitz 
Heller Ehrman White & McAuliffe 
Hoffinan Hart Wagner (Portland, OR) 
Inslee Best Doezie & Ryder 
Jameson Babbitt Stites & Lombard 
Page I 
Law Firms (cont.): 
Jeffers, Danielson, Sonn & Aylward 
(Wenatchee, WA.) 
Keller Rohrback LLP 
Lane Powell PC 
Lee Anav Chung, LLP 
Linville Ursich, PLLC 
Logan & Giles LLP (Walnut Creek, CA) 
McDonough Holland & Allen PC (Sacramento, CA) 
Miller Nash, LLP (Seattle, W A Portland, OR) 
Mills Meyer Swartling 
Montgomery Purdue Blankinship & Austin 
Nadler Law Group 
Ogden Murphy Wallace PLLC 
Oles Morrison Rinker & Baker 
Ordal, Kaseberg & Mitchell, PLLC 
O'Shea Barnard Martin (Bellevue, WA.) 
Perkins Coie 
Preston Gates & Ellis 
Resick Hansen & Follis (Bellingham, W A) 
Robert Crick Law Firm, PLLC (Spokane, W A) 
Rock Creek Legal Services (Missoula, MT) 
Short Cressman & Burgess 
Sirianni Youtz Meier & Spoonemore 
Smith,Cannon & Bond, PLLC (Lewiston, ID) 
Stanislaw Ashbaugh LLP 
Stewart Sokol & Gray, LLC (Portland) 
Stoel Rives 
Vandeberg Johnson & Gandara 
(Tacoma, W A.) 
Yi Tuan & Brunstein (New York, NY.) 
Young deNormamdie 
Williams Kastner & Gibbs PLLC 
Winston & Cashatt (Spokane, W A) 
Public Agencies: 
Attorney General of Washington 
City of Bellingham 
City of Brier 
City of Kirkland 
City of Edmonds 
City of Everett 
City of Federal Way 
City ofIssaquah 
City of Kent 
City of Lake Forest Park 
City of Lynnwood 
City of Puyallup 
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Pederson Associates, Inc. 
Representative Client List 
Public Agencies (cont.): 
City of Seattle 
East Side Union High School District, 
San Jose, California 
Eastern Washington University 
PUD No. 1 of Chelan County 
PUD No.2 of Grant County 
King County 
LOTT Wastewater Alliance 
(Lacey, Olympia, Tumwater, Washington and 
Thurston Co.) 
Magadan Science and Research Institute (Russia) 
Manson School District 
Mercer Island School District 
Montana Department of Transportation 
Olympus Terrace Sewer District 
Oregon State Department of Environmental 
Quality 
Oregon State Department of Justice 
Oregon State Lottery 
Pierce County 
Port of Port Angeles 
Port of Everett 
Seattle Housing Authority 
Sherwood School District (Oregon) 
Skagit County 
Snohomish County 
Tacoma School District 
The Evergreen State College 
Thurston County Dept. of Water and Waste 
Management 
U.S. Department of Energy 
Washington State Convention and 
Trade Center 
Washington State Department of 
Corrections 
Washington State Department of Ecology 
Washington State Department of 
Transportation 
Washington State Ferry System 
Washington State Penitentiary 
Washington State University 
Whatcom County Water District #10 




Abbey Land LLC (California) 
Advanced Technology Construction 
Aldergrove LLC 
Aleutian Spray Fisheries 
Armada West Campus, Inc. 
ANCO/CAICO's JV 
Artic Slope Regional Corporation 
ASRC Energy Services (Alaska) 
Aztec Electric of Spokane 




Berschauer Phillips Construction Company 
BIE Aerospace 
Bridgewood Joint Venture 
Bruce Dees & Associates 
Bechtel Hanford, Inc. 
Cadman, Inc. 
Cakos! Anco JV 
California Track & Engineering 





City Transfer, Inc. 
CLEANP AK Systems Co. 
Clear Brook Construction 
CNA Insurance 
Colliers International 
Construction Enterprises & Contractors, Inc. 
Copperwood Properties, LLC (Montana) 
Cortex Medical Management Systems, Inc. 
Creekwood Lots, LLC (Montana) 
Cupertino Electric (California) 
David Evans Associates 
DPIC Insurance Companies 
E. Kent Halvorson, Inc. 
Easters & Kittle 
Eastwood Environmental, Inc. 
Edgewood Properties, LLC (Montana) 
Elcon Corporation 
Emerald Outdoor Advertising 
EN RON Corporation 
Evergreen International Aviation, Inc. 
Falcon West Helicopters, Inc 
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Pederson Associates, Inc. 
Representative Client List 
Business Enterprises (cont.): 
F. E. Ward Constructors 
Filtration Development Company, LLC (California) 
First Pacific Development Ltd. 
Fishing Company of Alaska 
Fletcher General Construction 
Frank L. Veninga, Architect, PC. 
F. W. Spencer Mechanical (California) 
George E. Masker Painting (California) 
G. F. Atkinson General Construction 
General Electric (Real Estate and Construction) 
George Gill Construction, Inc. 
Giles Engineering 
Glacier Construction Partners, LLC (Montana) 
Hanson Pipe & Products, NW 
Hamel\ Green & Abrahamson, Inc. 
Harrington Construction & Development, LLC 
HDR Engineering, Inc. 
HDRlTurner N 
HealthCare Systems, Inc. 
Holaday-Parks-Fabricators, Inc. 
Holiday ReSales Group 
Horton Dennis & Associates 
Howard S. Wright Construction Company 
Hunt Family Properties, LLC 
Huntwood Industries 
Humphrey Industries, Ltd. 
Hyundai Telecom, Inc. 
Hyundai Wood Industries Co., Ltd. 
ICF Kaiser Hanford 
VO Concepts, Inc. 
Insurance Company of the West 
Industrial Properties, Inc. 
J. Harper Contractors, Inc. 
Jacobs Engineering Group 
Janssen Contracting Company, Inc. (Alaska) 
1. E. McAmis, Inc. (California) 
Jones Quarry 
J.M. RAFN Company 
Kegel & Associates 
Kiewit Construction Group 
Kitsap Community Federal Credit Union 
Klukwan, Inc. (Alaska) 
KMD Architects 
KPFF Engineers 
Laser Underground Utilities 
Lease Crutcher Lewis 
Ledcor Industries, Inc. 
Lehigh Portland Cement Company 
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Leo A. Daly 
Les Schwab Tire Centers of Oregon 
Liberty Capital, LLC 
Linder Construction, Inc. (Alaska) 
Lloyd's of London 
Lowe Development Corporation 
LSW Architects, PC 
Lunde Construction 
Lydig Construction (Spokane) 
Magnum Drywall (California) 
Marco Two Union Square 
Matheus Lumber Company 
Mead Gilman & Associates 
MEECO Manufacturing Company, Inc. 
Medical Asset Management, Incorporated 
Merritt + Pardini 
Metromedia Fiber Network 
Mithun Architects 
Millers Mutual Fire Insurance Company 
Mills, John & Rigdon 
Mosier Creek LLC (Oregon) 
Multi Concepts of America, Inc. 
Neir & Associates 
New Lines Construction 
Noble House Hotels, LLC 
North Coast Enterprises, Inc. 
Northern Cheyenne Indian Tribe 
Northwest Cascade, Inc. 
Oasis Events 
Olympic Blvd. Partners 
Olympic Coast Investment Inc. 
Olympic Western Company 
Olson Bros. Excavating, Inc. 
Osborne Construction Company, Inc. 
PACCAR 
PACE Systems Company 
Pacific Coast Coal Company 
Pacific Pluming Supply Co. LLC 
PAPEGroup 
Parametrix, Inc. 
Paul Bros., Inc. (Oregon) 
PCL Construction Services 
PCY Corporation, Inc. 
Pinnacle Realty Management Company 
Powell Homes 
ProteoTech, Inc. 
Rakoz Electric, Inc. 
Questech 
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Exhibit B 
Pederson Associates, Inc. 
Representative Client List 
Business Enterprises (cont.): Business Enterprises (cont.): 
R. C. Hedreen Vision One LLC 
VW & R Corporation 
W. A. Botting Company, Inc. 
Reliance National Insurance Companies 
Riverside Properties, LLC (Montana) 
Roll Manufacturing, Inc. / Franklin Mint 
S. A. Gonzales Construction, Inc. (Spokane) 
Safeco Property and Casualty Insurance 
XL Specialty Insurance Company (Surety) 




Seattle Gounnet Foods, Inc. 
Scott Wall Construction 
S.D. Deacon Corporation 
Shea Construction, Inc. (Spokane) 
Shelton Presbyterian Church 
Singleton Associates 
Signal Electric 
S. 1. Amoroso Construction (California) 
Smith-Kern Ellensburg, Inc. 
Specialty Restaurant Group, Inc. 
Sound Design Engineering, Inc. 
South Central Concrete, Inc, 
South Coast, Inc. 
st. Paul Insurance Companies 
Standard Steel RDIRA PRP Group 
Star Track Systems (Wisconsin) 
Starfire Sports Complex 
State Farm Mutual Insurance Group 
Stewart Foods 
Strand Hunt Construction 
Streeter & Associates 
Sverdrup Corporation 
T-Mobile 
Tacoma Mall Townhouses, LLC 
Takisaki Inc. Contractors 
Target Corporation 
Tesoro Petroleum Company 
Texaco Marketing and Refining 
The Hotsy Corporation of Denver 
The Scott Company (California) 
Thennion, Inc. 
Timberland Construction LLC (Montana) 
Timberland Properties, LLC (Montana) 
Travelers Casualty & Surety Company of America 
TyDiCo Construction, Inc. 
United of Omaha Life Insurance Company 
Universal Land Construction Company 
US WEST, Inc. 
Valley Electric ofMt. Vernon 
Zurich American Insurance Company 
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AlA Services Corporation and Subsidiaries 
1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 Total 
$ 6,255,197 $ 5,552,039 $ 3,619,472 $ 3,617,338 $ 1,660,032 $ 1,420,477 $ 1,184,332 $ 942,356 $ 734,632 $ 1,142,243 $ 936,276 $ 27,284,396 
3,382,553 2,662,344 3,325,251 2,552,150 3,079,067 3,019,582 2,232,769 1,782,886 1,478,957 639,684 489,763 24,645,006 
120,476 98,330 118,687 177,786 146,874 264,829 177,941 978,933 1,643,267 230,626 142,729 4 ,120,480 
186,735 186,735 
$ 9258,226 L6-,312J1}_L7,2~Q, 145 $6,347,276 $ 5,105,973 $ 4,724,868 $ 3,595,042 $ 3,704,175 $ 3,856,656 $ 2,012,553 $ 1,566,770 $ 56,236,617 
$ 5,212,644 $ 4,078,120 $ 3,710,009 $ 3,331 ,170 $ 3,062,514 $ 2,882,349 $ 2,071 ,513 $ 1,782,252 $ 1,670,594 $ 1,198,542 $ 906,363 $ 29,926,07(, 
2,857,256 2,267,079 1,765,961 1,658,857 1,237,301 1,067,083 653,954 652,394 365,248 265,660 248,627 13,039,620 
1,376,683 1,376,683 
198,873 198,873 
$ 8,069,900 $ 6,345,199 $ 5,674,643 $ 6,366,710 $ 4,319,815 $ 3,949,432 $ 2,725,467 $ 2,434,846 $ 2,035,842 $ 1,464,402 $ 1,154,990 $ 44,541,246 
$ 1,688 ,326 $ 1,967,514 $ 1,575,302 $ (19,434) $ 786,158 $ 775,456 $ 869,575 $ 1,269,529 $ 1,821,014 $ 548,151 $ 413,760 $ 11 ,695,371 
$ $ $ 19,505 $ (6,659) $ $ $ $ $ $ $ $ 10,846 
(46,084) (192 ,395) 271,161 (65,738) (11 ,302) (120,672) (67,168) (349,639) (673,109) (143,000) (168,068) (1,566,214) 
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REED TAYLOR'S RESPONSE IN OPPOSITION TO PARTIAL 
SUMMARY JUDGMENT AND JOINDERS! 
Plaintiff Reed 1. Taylor ("Reed Taylor") submits this Response in Opposition to Connie 
Taylor and James Beck's Motion for Partial Summary Judgment and Bryan Freeman, JoLee 
Duclos, AlA Services Corporation ("AlA Services"), AlA Insurance, Inc. ("AlA Insurance"), R. 
John Taylor ("John Taylor"), and AlA Services Corporation 401(k) Plan's ("Plan") Joinders: 
I. INTRODUCTION 
Contrary to the Defendants' assertions, the transaction to redeem Reed Taylor's shares 
was not illegal. Contracts to redeem shares in a corporation are not per se illegal. Granting a 
creditor a security interest in collateral as terms of a stock redemption is not per se illegal. 
Promising to let a creditor vote the shares of collateral as security for redeeming the creditor's 
shares is not per say illegal. Moreover, I.e. § 30-1-6 does not violate a criminal code nor does 
not contain any of the crucial words such as "illegal" or "unlawful", which is found in Farrell v. 
Whitman, WL 198516 (Idaho 2009) (the Defendants' key case dealing with an unlicensed 
architect violating Idaho Code stating that it is "unlawful" to not be licensed and the companion 
code section making such violation a misdemeanor). 
Irrespective of the legal nature of stock redemptions, AlA Services' assets exceeded all of 
its liabilities (including the debt owed to Reed Taylor) by over $2.5 Million on December 31, 
2005, which was after the redemption of Reed Taylor's shares and after AlA Services' 
businesses had declined as asserted by the Defendants. 
Assuming AlA Services was insolvent, Connie Taylor and James Beck's Motion for 
Partial Summary Judgment should be denied for many reasons, without the need of even 
addressing the factual issue of whether AlA Services was insolvent. The same holds true for the 
Joinders filed by the other parties in this action. There are no innocent creditors or innocent 
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shareholders. The defendants and the Plan are not intended beneficiaries of I.C. § 30-1-6. The 
Defendants and the Plan are not innocent creditors or innocent shareholders. Moreover, the 
Defendants and the Plan have acquiesced in the redemption of Reed Taylor's shares for over 13 
years. The thought that AIA Services was unable to pay its creditors in the normal course of 
business is an empty allegation because AlA Services has remained in business for over 13 years 
since the redemption of Reed Taylor's shares and all the creditors present in 1995 have been paid 
in full. 
Significantly, however, under the Defendants' theory, a corporation could simply cease 
paying a secured creditor whose shares have been redeemed and canceled as a basis to unwind a 
transaction anytime in the future. This argument is illogical and lacks merit. The Defendants 
know that that have unlawfully transferred millions of dollars from AlA Services. They should 
be held accountable, regardless of the financial status of the corporations at the time of the 
redemption. 
II. STATEMENT OF FACTS 
A. Reed Taylor Was in Charge of Sales, While John Taylor Was In Charge of Finances 
During the time he served as C.E.O. of AlA Services, Reed Taylor handled sales and 
marketing, while John Taylor handled financial and accounting aspects of the business. I In fact, 
James Beck even testified about the difference between Reed and John Taylor: 
My understanding of Reed Taylor was one of working with brokers, generally in the 
sales aspect. He was more of what would be classically called Mr. Outside, as opposed 
to John being more Mr. Inside.2 
1 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, pp. 476-80. 
2 Id., at p. 479, II. 6-9 (emphasis added). 
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Mr. Beck also testified that Reed Taylor didn't talk a lot "about finances" and that he spent 
"most of his time talking about activities in the field, sales opportunities, brokers, that sort of 
thing.,,3 
B. The Redemption of Reed Taylor's Shares Made John and Connie Taylor the 
Majority Shareholders of AlA Services 
Prior to the redemption of Reed Taylor's shares in 1995, Reed Taylor owned 613,493.5 
shares of AlA Services common stock (59.37%), while John Taylor owned 186,611.5 shares of 
AlA Services common stock (18.06%) (Connie Taylor has asserted a community property 
interest in John Taylor's shares).4 5 After the redemption of Reed Taylor's shares, John Taylor 
became the majority shareholder (51.86%) after declaring a 3 for 1 stock split for unexplained 
reasons which took effect after the redemption of Reed Taylor's shares.6 7 
C. JoLee Duclos Has Over Twenty Years of Legal Experience, Has Worked at AlA 
Services Since 1990, And Was Intimately Involved With Much of The Malfeasance 
JoLee Duclos has been employed by AlA since 1990, has a paralegal degree, and has 
over twenty years of experience in the legal field. 8 JoLee Duclos was later promoted to 
Secretary of the AlA companies after Dan Spickler left and she has also served as a director of 
AlA Services and AlA Insurance during most of the years in which the most serious corporate 
3 Affidavit of Michael Bissell dated February 26, 2009, Ex. 33, p. 480. The practical result ofthe stock split was 
that every shareholder received an additional two shares for each common share of AlA Services stock. 
4 See Affidavit of Reed Taylor dated May 9, 2008, Ex. H; see also Connie Taylor and Becks' Answer, p. 2, ~ 7. 
5 Connie Taylor asserted community property interests in John Taylor's shares in AlA Services and CropUSA. See 
Affidavit of Connie Taylor dated February 28,2007 (and exhibit thereto). 
6 See Affidavit of Reed Taylor dated May 9,2008, Ex. H. 
7 Although not discussed in this Response in detail, Donna Taylor, the sole Preferred A Shareholder, had priority 
over all other shareholders and should have been paid in full by the end of 2003. See Affidavit of Michael Bissell 
dated February 26, 2009, Ex. 81 (amortization payment schedule). However, like Reed Taylor, Donna Taylor has 
been defrauded by the Defendants. 
8 See Affidavit of Michael Bissell dated February 26,2009, Ex. 53, p. 23. 
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malfeasance has taken place.9 Bryan Freeman was also on the boards of AlA Services, AlA 
Insurance, and CropUSA during the same corporate malfeasance, along with John Taylor. 10 Ms. 
Duclos has also been a long-time Secretary and/or Director of numerous other corporations 
founded and operated from AlA Services. I 1 
D. The Efforts To Buy Reed Taylor's Shares Started Well Before July 22,1995 
It is clear from the board meetings, board meeting minutes, notices to shareholders and 
shareholder votes that John Taylor, James Beck, Mike Cashman and Richard Campanaro wanted 
operational control over AlA Services in an attempt to take it public and profit handsomely 
without having to personally be obligated to pay Reed Taylor. 12 
One of the failed efforts involved a planned merger between R.J. Holdings Corporation 
and AlA Services. 13 It is noteworthy that this proposed merger only demonstrates the efforts 
expended by John Taylor and others to buy Reed Taylor OUt. I4 Although this proposed merger 
was abandoned, its significance cannot be overlooked because the shareholders of AlA Services 
overwhelmingly approved the purchase of 500,000 of Reed Taylor's shares for $7.5 Million, 
which was comprised of $1.5 Million down at closing, a $6 Million Promissory Note, and the 
granting of Reed Taylor all of the security interests that he presently possesses. IS 
RJ Holdings Corp. had no assets other than the purported employment contracts of John 
9 See e.g., Affidavit of Michael Bissell dated February 26,2009, Ex. 41,44-45,60,63; Affidavit of Roderick Bond 
dated August 28,2008, Ex. 32, 36 and 42; Affidavit of Roderick Bond dated September 3, 2008, Ex. 44; Affidavit of 
Roderick Bond dated September 9, 2008, Ex. 48,49,52 and 55; Michael Bissell dated February 26, 2009, Ex. 19. 
101d. 
11 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 63; see also Affidavit of Paul Pederson dated 
February 26,2009. 
12 See Affidavit of Roderick Bond dated February 12,2009, Ex. 1-14; Affidavit of Reed Taylor dated May 9, 2008, 
Ex. C-F; Affidavit of loLee Duclos notarized on February 11,2009, Ex. A-H. 
13 See e.g., Affidavit of Roderick Bond dated February 12, 2009, Ex. 1-2,4, and 9, p. 3, and Ex. 31. 
141d. 
15 See Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. B-F. 
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Taylor and Richard Campanaro, the value of which is unknown. 16 The same attorney for AlA 
Services was also involved in that aborted transaction, namely Richard Riley.17 Interestingly, the 
cover page from Richard Riley has been redacted. IS John Taylor and Richard Campanaro were 
the sole shareholders ofR.J. Holdings COrp.19 
Even more interesting about RJ. Holdings Corp is John Taylor's lack of memory 
pertaining to the purpose of the corporation when he testified on January 28. 2009: 
Q. (By Mr. Bond): Can you tell me what the purpose of forming RJ Holdings 
Corporation was? 
A. (By Mr. Taylor): I don't recall that company. 
Q. (By Mr. Bond): Did you and Mr. Campanaro own a corporation together? 
A. (By Mr. Taylor): I don't recall that.2o 
Interesting, John Taylor doesn't recall the corporation set up to help facilitate the first effort to 
acquire Reed Taylor's shares so that John Taylor, Richard Campanaro, James Beck and Michael 
Cashman could take the merged company pUblic.21 
E. AlA Services Appointed Outside Directors To Negotiate the Redemption Terms 
A special committee of certain members of the board of AlA Services was established to 
negotiate with Reed Taylor for the redemption of 500,000 his common shares and determine the 
acceptability of the final agreement, which such board resolution Reed Taylor abstained from 
16 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 31, p. 3, § 3.1.9. 
17 Jd. 
181d. 
19 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 31, p. 2, § 3.1.3. 
20 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 76, pp. 111-112. 
21 See e.g., Affidavit of Roderick Bond dated February 12,2009, Ex. 4 at AIA0025239. 
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voting.22 In other words, Reed Taylor had no involvement at the corporation level with 
negotiating the terms of the redemption of his shares.23 There is no board meeting minutes 
indicating that anyone on the board opposed the redemption of Reed Taylor's shares?4 The 
Defendants have not submitted a single affidavit or any other evidence that suggests Reed Taylor 
forced a sale of his shares to AlA Services or that any of the present defendants opposed the 
redemption.25 
F. The Defendants Needed To Persuade Reed Taylor To Sell His Shares 
Richard Campanaro, James Beck and Michael Cashman were an investor group who 
desired to redeem Reed Taylor's shares in AlA Services, along with R. John Taylor.26 In the 
letter from Richard Campanaro to Reed Taylor and John Taylor dated April 14, 1995, Mr. 
Campanaro stated the following when negotiations were faltering to repurchase Reed Taylor's 
shares: 
[F]ollowing the Board of Director's and Stockholder's meetings held in Boise, Idaho in 
early March, Mr. Michael Cashman, myself, Mr. Jim Beck ... expected a response from 
Mr. Reed Taylor detailing the sale of his stock in AlA ... that, in fact, [Reed Taylor] had 
retained the services of an attorney for the purpose of attempting to finalize the details of 
our sale and purchase agreement. .. 
.. . Mr. Reed Taylor has refused to negotiate an agreement [for the purchase of his 
shares] .... Mr. Reed Taylor addressed issues with his attorney, Scott Bell ... This indicates 
to me a lack of seriousness on his part or a complete lack of understanding of the 
structure we were attempting to avail ourselves of in order to effectuate this purchase [of 
22 See Affidavit of Reed Taylor dated May 9,2008, Ex. A, p. 4; see also Affidavit of Roderick Bond dated February 
12,2009, Ex. 4 at AIA0025241-42. 
23 ld. Although AlA Services ultimately purchased all of Reed Taylor's shares, these minutes and the shareholder 
approval of the purchase of 500,000 of his shares is significant because the purchase of these shares was approved 
by the board and the shareholders for $7.5 Million, plus the security interests he now holds in the stock and 
commissions. 
24 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 1-15; Affidavit of loLee Duclos notarized on 
February 11,2009, Ex. A-H and L-R. 
25 See Affidavit of loLee Duclos; Affidavit of Connie Taylor; Affidavit of Aimee Gordon; Court File. 
26 See e.g., Affidavit of Reed Taylor dated May 9, 2008, Ex. A. 
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Reed's shares]. It appears that Mr. Reed Taylor was attempting to sabotage, for whatever 
reason, the entire purchase agreement. ... 
.. .I was, and continue to be, a sincere purchaser of Reed Taylor's stock and the 
restructuring of AlA ... 
.. .I am also sending Dick Riley a copy [of this letter] so that he might appropriately 
respond to the letter of intent drafted by Scott T. Bell, which, in my opinion, is another 
indication of Reed Taylor's lack of seriousness concerning the sale of his stock .... 
... Ifyou both [Reed and John Taylor] wish to pursue this matter [the purchase of Reed's 
stock], please advise me as soon as possible ... 27 
Mr. Campanaro's letter clearly demonstrates that Mr. Campanaro, on behalf of himself and the 
other members of the Investor Group (Michael Cashman and James Beck) were pressuring Reed 
Taylor to sell his shares. 28 
G. After the R.J. Holdings Corp. Merger Was Abandoned, AlA Services Board of 
Directors Approved The Redemption of All of Reed Taylor's Shares 
Up to the time of the redemption of Reed Taylor's shares on July 22, 1995, AlA 
Services' board of directors was comprised of seven persons, three of whom were not employees 
of AlA Services or any of its subsidiaries, i.e., outside directors.29 At the Board Meeting held on 
July 18, 1995, the Board of Directors voted in favor of redeeming all of Reed Taylor'S 613,494 
shares, Cumer Green, who was Donna Taylor's attorney, abstained from voting while the other 
directors voted in favor of the redemption of all of Reed Taylor's shares.3o Previously, the Board 
27 See Affidavit of Reed Taylor dated May 9,2008, Ex. A, pp. 1-5 (emphasis added). 
281d. 
29 See Affidavit of Reed Taylor dated May 9, 2008, Ex. A, p. 4; see also Affidavit of Roderick Bond dated February 
12,2009, Ex. 4 at AIA0025241-42. Affidavit of Reed Taylor dated May 9, 2008, Ex. F, p. 30. 
30 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 9, p. AlA0025505 and AlA25516-17. This board 
meeting also illustrates that prior to the time Reed Taylor's shares were redeemed, AlA Services and the Defendants 
were honoring Donna Taylor's right to appoint a person to the board of AlA Services. As the Court is well aware, 
the Defendants have not honored Donna Taylor's right to be on the board for years, despite all of the claims of 
corporate malfeasance and conflicts of interest. Indeed, the Defendants have a vested interest in keeping anyone off 
the board of AlA Services who has "clean hands." The same holds true for AIA Services' obligations to appoint 
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of Directors and shareholders had voted in favor of the redemption of only 500,000 of Reed 
Taylor's shares for the payment of$1.5 Million down, a $6 Million Note due in 10 years, and the 
related security interests, i.e., the same $6 Million Note and security interest at issue today.3l 
H. AlA Services Shareholders Obtained Shareholder Approval for the $7.5 Million 
Redemption of Reed Taylor's Shares, Related Security Interests and All Other 
Corporate Actions Necessary for the Reorganization, Which Included the Purchase 
of Reed Taylor's Remaining Shares 
The $7.5 Million purchase price for 500,000 of Reed Taylor's shares was not a number 
Reed Taylor came up with for a "golden parachute" to "bail" from AlA Services, rather Reed 
Taylor had granted Centenial an option to purchase 500,000 of his shares for $7.5 Million and 
Centenial agreed to assign the option to AlA Services.32 
Although it is unclear whether shareholder approval was obtained for the purchase of all 
of Reed Taylor's 613,494 common shares (or a later ratification as documents have not been 
produced), the payment of $1.5 Million down at closing, the issuance of a $6 Million Note 
payable interest only and the balance in ten years, and the granting of security interests were 
approved by the shareholders. 33 
The Notice of Special Meeting of Shareholders dated February 5, 1995, clearly set forth 
the terms of the redemption of Reed Taylor's shares: 
Redemption of 500,000 of Reed J. Taylor's 613,494 shares of Company's Common 
Stock for $7.5 Million; application of the proceeds of sale of the Series C Preferred Stock 
and Warrants to the $1.5 million down payment of the redemption price for Reed J. 
Taylor's Common Stock; issuance of the Company's $6 million promissory note for the 
balance of the redemption price for Mr. Taylor's stock; and approval of related 
Reed Taylor to the board and their failure to hold annual shareholder meetings to elect directors. AlA Services is, 
and has been, operating illegally for over five years. 
31 See e.g., Hearing, A and Z. 
32 See Affidavit of Roderick Bond dated February 12,2009, Ex. 4, p. AIA002524I ; Connie Taylor and James Beck's 
Supplemental Memorandum in Support of Partial Summary Judgment. 
33 See Affidavit of IoLee Duclos notarized on February 11, 2009, Ex. B-F. 
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transactions with Mr. Taylor. 34 
The Summary of Reorganization Plan set forth in the Disclosure Statement For Special 
Meeting Of Shareholders sent to shareholders contained the identical language as the Notice of 
Special Meeting of Shareholders.35 In addition, even more detailed terms are contained within 
the Disclosure: 
Simultaneously with the closing of the Private Placement, The Company will enter into 
an agreement with its principal shareholder Reed J. Taylor, to repurchase 500,000 shares 
of Common Stock for $15 per share, or $7.5 million in aggregate. The Company will use 
$1.5 million proceeds of the sale of Series C Preferred Stock and Series C Warrants for 
the down payment for such repurchase. The 500,000 shares of Common Stock will be 
retired to treasury; and the Company will give Mr. Taylor its interest only ten-year note 
payable for the $6 million balance of the repurchase price for such shares. The note will 
bear interest at the First Interstate Bank of Idaho prime rate plus 114% and will be secured 
in a manner to be negotiated. 36 
AlA Services' shareholders overwhelming approved the above transaction with a vote of 
926,698.07 in favor of the $7.5 million redemption of Reed Taylor'S shares, while only 6,688.09 
votes in opposition to the transaction.3? 
The shareholders also authorized "[a]ll other corporate actions necessary to recapitalize 
and reorganize the Company ... ,,38 John Taylor voted in favor of the $7.5 million redemption of 
Reed Taylor'S shares and the shareholders would have approved the transaction even if Reed and 
John Taylor both had abstained from voting their shares. 39 
This shareholder vote authorizing "all other corporate actions" is significant because the 
redemption of Reed Taylor's shares was considered an important element in the reorganization 
34 See Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. B, p. I, ~ 4 (emphasis added). 
35 See Affidavit ofJoLee Duclos notarized on February 11,2009, Ex. Band C, p. 1. 
36 Id., at Ex. C, p. 11 (AIA002571) (emphasis added). 
37 See Affidavit of JoLee Duclos notarized on February 11,2009, Ex. D, p. AIA0025253. 
38 Id., at Ex. E, p. AIA0025376 (emphasis added). 
39Id. at Ex. F, pp. AIA0028554-55. 
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of AlA Services.4o In the Private Placement dated June 1, 1995 (which was sent to all 
shareholders), AlA Services specifically discussed the "corporate reorganization" with details 
concerning the redemption of all 613,494 of Reed Taylor's shares.41 
1. Under AlA Services Bylaws, John Taylor's Vote In Favor of the Redemption of 
Reed Taylor's Shares Binds Connie Taylor 
Under the terms of AlA Services' Bylaws, if shares in AlA Services are held by more 
than one person or a person has beneficial or fiduciary ownership of shares, "if only one [person] 
votes, his acts binds all.,,42 In other words, John Taylor's vote for the redemption of Reed 
Taylor's shares binds Connie Taylor, and she is barred from complaining.43 
J. AlA Services Also Purchase Reed Taylor's Other 113,494 Shares and Full 
Disclosure Was Provided To All Shareholders 
At the Board Meeting held on July 18, 1995, the Board of Directors voted in favor of 
redeeming all of Reed Taylor'S 613,494 shares, Cumer Green, who was Donna Taylor's 
attorney, abstained from voting while the other directors voted in favor of the redemption of all 
of Reed Taylor'S shares.44 
As noted above, the shareholders also authorized "[a]ll other corporate actions necessary 
to recapitalize and reorganize the Company ... ,,45 The disclosure to shareholders made in the 
Private Placement Memorandum dated June 1, 1995 (an updated disclosure), confirms the details 
of the reorganization plans, which included the transactions to redeem 500,000 of Reed Taylor's 
shares for $7.5 Million (as previously approved by shareholders) and another transactions to 
40 See Affidavit of Reed Taylor dated May 9, 2009, Ex. D, p. 17. 
41 ld.; Affidavit of JoLee Duclos notarized on February 11,2009, Ex. E, p. AIA0025376 (emphasis added). 
42 See Affidavit of Reed Taylor dated May 9, 2008, Ex. J, p. 4, § 3.10(a) (emphasis added). 
43 ld. This principal would still be true for any corporate action taken by John Taylor or any other defendant as the 
community property laws bind spouses. 
44 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 9, p. AIA0025505 and AIA25516-17. 
4S ld., at Ex. E, p. AIA0025376 (emphasis added). 
REED TAYLOR'S RESPONSE IN OPPOSITION TO 
PARTIAL SUMMARY JUDGMENT AND JOINDERS-11 
redeem his remaining 113,494 shares In exchange for certain aircraft (including assumed 
liabilities and other consideration): 
Simultaneously with the closing of this offering [Beck and Cashman's investment], the 
Company will enter into an agreement with its principal shareholder, Reed J. Taylor, to 
repurchase 500,000 of Common Stock for $15 per share, or $7.5 Million in the aggregate. 
The Company will use the $1.5 million proceeds of the sale of Series C Preferred Stock 
and Series C Warrants for the down payment for such repurchase ... the Company will 
give Mr. Taylor its interest only ten-year note payable for the $6 million balance ... [t]o 
secure payment of the note, Company will grant Mr. Taylor a security interest in the 
stock and commission income of its operating subsidiaries, including Universe Life and 
AlA Insurance, Inc. 
Concurrent with the purchase of the 500,000 shares of Reed 1. Taylor's common stock, 
the Company will redeem Mr. Taylor's remaining common stock of 113,494 by 
transferring the Company's aircraft to Mr. Taylor, subject to its debt of approximately 
$590,000, and cancellation of approximately $480,000 in indebtedness to the 
46 Company ... 
The above disclosure provided all of the essential terms and security interests involved in 
the redemption of all 613,494 of Reed Taylor's common shares in AlA Services.47 JoLee Duclos 
testified that this Private Placement Memorandum dated June 1, 1995, was sent to all of AlA 
Services'shareholders.48 
Contrary to the Affidavit of Aimee Gordon, the aircraft transferred to Reed Taylor as part 
of the consideration for the redemption of his remaining 113,494 shares referenced above were 
carried on AlA Services book at a value of $1,417,005.06, less a debt Reed Taylor was required 
to payoff on the aircraft exceeding $670,000, which he did pay off.49 
K. James Beck Wouldn't Invest in AlA Unless Reed Taylor's Shares Were Redeemed. 
On June 30, 1995, James Beck, Michael Cashman, Richard Campanaro and R. John 
46 See Affidavit of Reed Taylor dated May 9, 2009, Ex. F, p. 34 (emphasis added); Affidavit of loLee Duclos 
notarized on February II, 2009, Ex. I, p. 34. 
47 1d. 
48 See Affidavit of loLee Duclos notarized on February 11,2009, p. 3, ~ 13. 
49 See Affidavit of Michael Bissell dated February 26,2009, Ex. 59; Hearing, Ex. Z, p. 3, § 2.1.2. 
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Taylor entered into an Investment Agreement. 50 Under the terms of the Investment Agreement, 
R. John Taylor, James Beck and Michael Cashman specifically agreed that the redemption of 
Reed Taylor'S shares was a condition precedent to them purchasing the Series C Preferred Shares 
in AlA Services: 
The obligations of [Beck, Cashman and Campanaro] are subject to the fulfillment, prior 
to or on the Closing Date, as indicated below, of each of the following conditions ... 
The Company shall successfully negotiate and conclude its transaction with Reed Taylor 
for the purchase of all of his stock and stock rights in and to Company stock, in form and 
substance satisfactory to [Beck, Cashman and Campanaro].5l 
In other words, James Beck was only obligated to purchase any Series C Preferred Shares in AlA 
Services if, and only if, Reed Taylor's shares in AlA Services were redeemed, and if, and only if, 
the redemption terms were "satisfactory" to Mr. Beck.52 It is also noteworthy that John Taylor 
also signed the Investment Agreement on behalf of AlA Services.53 
L. Reed Taylor's Shares Are Redeemed And Cancelled in 1995 
On July 22, 1995, AlA Services and Reed Taylor entered into the Stock Redemption 
Agreement, Stock Pledge Agreement, Security Agreement, and $1.5 Million Down Payment 
Note, among other agreements.54 On August 1, 1995, AlA Services executed the $6M Note.55 
All of the redemption documents were signed by John Taylor on behalf of AlA Services.56 Reed 
Taylor's common shares in AlA Services were canceled, and shortly after the redemption, AlA 
50 See Affidavit of Reed Taylor dated May 9,2008, Ex. E. 
51 See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p. 10, ~~ 9 and 9(d) (emphasis added). 
52 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. I 0, ~~ 9 and 9(d). 
53 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 18. 
54 See Hearing, Ex. Z, AA AB, and AD. 
55 See Hearing, Ex. A. 
56 See Hearing, Ex. A, Z, AA AB, and AD. 
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Services declared a 3 for 1 stock split.57 In other words, all of Reed Taylor's shares were 
canceled after the transaction to redeem his shares had closed in 1995 and he was no longer a 
shareholder after July 22, 1995.58 
M. AlA Service and John Taylor Made Substantial Representations to Reed Taylor 
When his shares were redeemed on July 22, 1995, AlA Services represented that it was in 
compliance with alllaws.59 
Under the terms of the Redemption Agreement, Stock Pledge Agreement and Security 
Agreement, AlA Services represented that it had the "power and authority" to enter into the 
agreements to purchase Reed Taylor's shares.6o AlA Services also represented that the 
redemption agreements would "not violate any law.,,61 Under the express terms of the Stock 
Redemption Agreement, AlA Services agreed to: 
call a meeting of its common shareholders for the purposes of ratifying this Agreement 
and the transactions contemplated hereby.62 
But AlA Services' representations did not stop there, AlA Services also represented: 
[AlA Services] has full right, title and interest in and to the Pledged Shares, and full 
authority to pledge the Pledged Shares to Shareholder at Closing as security for the 
performance of [AlA Services'] obligations to [Reed Taylor] arising under the Note and 
this Agreement.. .At Closing, [Reed Taylor] will have a first priority, perfected security 
interest in the Pledged Shares ... and [AlA Services has] full power and authority to 
transfer, (1) the Airplanes, (2) the CAP Program Tangible Property, and (3) the 
Commissions.63 
On August 16, 1995, AlA Services and John Taylor'S representation went even further: 
57 See Affidavit of Reed Taylor dated May 9, 2008, Ex. H. 
58 Id. 
59 See Hearing, Ex. Z, p. 8, § 3.9. 
60 See Hearing, Ex. Z, p. 6, § 3.2; Hearing, Ex. AA, pp. 2-3, § 3.2; Hearing, Ex. AB, p. 2, § 3.2 (emphasis added). 
61 See Hearing, Ex. Z, p. 6, § 3.3; Hearing, Ex. AA, p. 3, § 3.4; Hearing, Ex. AB, pp. 2-3, § 3.4. 
62 See Hearing, Ex. Z, p. 10, § 5.l(m) (emphasis added). 
63 See Hearing, Ex. Z, p. 7, § 3.4. 
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All conditions to Closing as set forth in Section 7.1 ... All representations and warrantees 
of the Company set forth in the Stock Redemption Agreement are true and 
correct... [T]he conditions set forth in the Section 3.2 [the Power and Authority Section] 
of the Stock Redemption Agreement have been satisfied.64 
N. The Shareholders Wanted Reed Taylor's Shares Redeemed To Obtain Control of 
AlA Services 
On August 1, 1995, R. John Taylor and AlA Services entered into an Executive Officer's 
Agreement, the recitals of which tell the story: 
AlA proposes to purchase the Common Stock of Reed J. Taylor, majority shareholder of 
AlA, so that [R. John Taylor] and Richard W. Camponaro, will obtain operational and 
financial control of AlA. ,,65 
Indeed, "operational and financial control of AlA" meant redeeming Reed Taylor'S controlling 
ownership interest in AlA Services premised on the payment of $6 million in 10 years so that 
John Taylor, James Beck, Michael Cashman and Richard Campararo would obtain operational 
control of over $65,664,000 in commissions and associated revenues for the ten year period from 
1995 through 2005.6667 
"Operational and financial control" also meant that the new investors (e.g., Beck and 
Cashman) and all other shareholders obtained an increased ownership interest in AlA Services 
because of the redemption and cancellation of Reed Taylor's 613,494 shares in AlA Services 
resulted in less shares outstanding (before the 3 for 1 stock split declared shortly thereafter). 68 
64 See Hearing, Ex. AC, p. 1, ~~ (c), (d) and (e) (emphasis added). 
6S See Affidavit of Roderick C. Bond dated September 3, 2008, Ex. 45, p. 1, ~ 3. 
66 The $65,664,000 in commissions and related receivables does not include the millions dollars in commissions and 
related receivables received by CropUSA or other entities formed and operated using AlA's funds and employees, 
which such revenues should have been revenues included in AlA Services' Consolidated Financial Statements. 
67 See Hearing, Ex. AL, p. 6 (Consolidated Statement for 1996 and 1995); Hearing AN, p. 5 (Consolidated 
Statement for 1998 and 1997); Hearing Ex. AO, p. 5 (Consolidated Statement for 1999 and 1998); Hearing Ex. AQ, 
p. 5 (Consolidated Statement for 2001 and 2000); Hearing, Ex. W, p. 5 (Consolidated Statements for 2005); Hearing 
Ex. AS, p. 3 (Consolidated Statement for 2004); Hearing, Ex. AR, p. 3 (Consolidated Statements for 2003 and 
2002). 
68 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 2, Ex. H. 
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O. John Taylor, James Beck, Michael Cashman and Richard Campanaro Execute A 
Shareholder Voting Agreement. 
As part of their Investor Agreement, John Taylor, James Beck, Michael Cashman and 
Richard Campanaro agreed to enter into a Shareholder Voting Agreement wherein they agreed to 
ensure certain people for appointed to the board of AlA Services.69 The obvious purpose of the 
Shareholder Voting Agreement is to ensure that John Taylor, James Beck, Michael Cashman and 
Richard Campanaro are directors of AlA Services to enable them to retain "operational and 
financial control of AIA.,,7o Reed Taylor was not a party to the Shareholder Voting 
Agreement.71 
P. Eberle Berlin and Richard Riley's Opinion Letter Represented to Reed Taylor that 
the Redemption Was Legal. 
Under the terms of the Stock Redemption Agreement, AlA Services was required to 
deliver an opinion letter to Reed Taylor from AlA Services' counsel.72 
On August 15, 1995, an opinion letter was issued to Reed Taylor verifying many 
requirements had been met by AlA Services, including, without limitation, that the purchase of 
Reed Taylor's shares was a legal transaction and that necessary shareholder approvals were 
obtained.73 The opinion letter was based upon the knowledge of R.M. Turnbow and Richard 
Riley.74 The opinion letter makes no reference to any violations of I.C. § 30-1-46 or I.C. § 30-1-
6 or possible violations of the foregoing Idaho Code Sections or any other Code Sections.75 
69 See Affidavit of Reed Taylor dated May 9,2008, Ex. F, p. 10, § f. 
70 Jd; Affidavit of Michael Bissell dated February 26, 2009, Ex. 38, pp. 2-3; Affidavit of Roderick Bond dated 
September 3,2008, Ex. 45, p. 1, ~ 3. 
71 Jd 
72 See Hearing, Ex. Z, p. 4, § 2.5U). 
73 See Affidavit of Reed Taylor dated May 9,2008, Ex. I, pp. 1-5. 
74 d J, . at p. 2, ~ 2. 
75 See Affidavit of Reed Taylor dated May 9,2008, Ex. 1. 
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However, Richard Riley's opinion letter expressly represented, among other things, the 
following: 
(1) Richard Riley represented AlA Services in the negotiations and acted as general 
counsel for AlA Services/6 
(2) "[A]l1 corporate action on the part of [AIA Services] and its Subsidiaries, and their 
respective directors and shareholders, necessary for the authorization, execution, delivery and 
performance by [AlA Services] ... and the consummation of the transactions contemplated 
thereby has been taken; and the [redemption documents] have been duly executed and delivered 
by [AlA Services] and its Subsidiaries;" 77 
(3) The redemption of Reed Taylor's shares does not "violate any law, rule, license, 
1 t · " 78 regu a IOn ... 
(4) "No consent, authorization, approval or exemption by, or filing with, any Person ... is 
required in connection with the execution, delivery and performance by [AlA Services] and its 
Subsidiaries of the Transaction Documents ... except such as have been obtained prior to 
Closing;,,79 and 
(5) "This opinion is rendered only with respect to the laws and the rules, regulations and 
orders ... ofthe State ofIdaho that are in effect as of the date hereof.,,8o 
It is noteworthy that prior to, during, and after the redemption of Reed Taylor's shares, 
Richard Riley regularly attended many board of directors meetings for AlA Services. 81 Mr. 
76 See Affidavit of Reed Taylor dated May 9, 2008, Ex. I, p. 1. 
77 Jd., at p. 2, ~ 2. 
78 Jd., at p. 3, ~ 3. 
79 Id., at p. 3, ~ 4. 
80 Id., at Ex. I, p. 4. 
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Riley also represented AlA Services in the negotiation, drafting, execution and renegotiations of 
h d · 82 t e re emptIOn agreements. 
Q. James Beck Did Not Purchase Shares Until After Reed Taylor's Shares Were 
Redeemed. 
On August 16, 1995, James Beck became a shareholder in AlA Services and a stock 
certificate was issued to him. 83 Prior to purchasing shares, James Beck executed a Subscription 
Agreement warranting that he had been given the opportunity to review the financial statements 
of AlA Services for the periods ending December 31, 1994, and March 31, 1995.84 
Also prior to purchasing the Preferred C Shares when he signed the Subscription 
Agreement, James Beck warranted that he was fully aware of the financial condition of AlA 
Services when he executed his Subscription Agreement to purchase his and Corrine Beck's 
Series C Preferred Shares in AlA Services: 
[Beck] [h]as had an opportunity to review ... the December 31,1994 and March 31, 
1995 draft financial statements (GAAP-based) of the Company ... and such other 
financial and other documents and information as the Investor and Investor's advisors 
deems necessary or desirable to make an informed investment decision with respect 
to the purchase of the Units (the "Additional Materials") and to ask questions of R. 
John Taylor, President of the Company, concerning Company, and desires no further 
information respecting such Additional Materials. 
Realizes that a purchase of the Units represents a speculative investment involving a 
high degree of risk. 
81 See e.g., Affidavit of Roderick Bond dated February 12, 2009, Ex. 1, 5,9, 17, 78, and 80. It also significant that 
Reed Taylor has never been provided the opportunity to depose Mr. Riley, particularly concerning his opinion letter 
and the documents relied upon as the basis for his opinion letter. Reed Taylor again objects and requests an I.R.C.P. 
56(1) continuance based upon this fact and the many other discovery issues, along with the limit and stay of general 
discovery. 
82 See Affidavit of Reed Taylor dated May 9,2009, Ex. I, p. 1; Affidavit of Roderick Bond dated February 12, 2009, 
Ex. 30. 
83 See Affidavit of Reed Taylor dated May 9, 2008, Ex. G; Affidavit of Michael Bissell dated February 26,2009, Ex. 
39-40. Although irrelevant, Mr. Camparos shares were later reissued to Michael Cashman and James Beck when 
Mr. Campanaro failed to repay a loan made to him by Beck and Cashman. See Affidavit of Michael Bissell dated 
February 26,2009, Ex. 33 (p. 118-29) and 40. 
84 See Affidavit of Reed Taylor dated May 9,2008, Ex. F, p. 1, ~ lea). 
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The Company is currently reorganizing its business operations and there can be no 
assurance such operations will prove successful of generating sufficient revenues to 
pay the dividend on the Shares or to provide an appropriate return on the Investor's 
. . h U' 85 Investment In t e mts. 
In addition, James Beck warranted that he understood the risk of the investment In AlA 
S . 86 ervlces. 
R. The Investor Group (including James Beck) Is Appointed to the Board of Directors 
of AlA Services 
On August 16, 1995 (the same day James Beck became a shareholder in AlA Services), 
James Beck, Michael Cashman and Richard Campanaro were all appointed to the board of 
directors of AlA Services, both James Beck and Michael Cashman would remain on the board 
until 2001.87 Also, on August 16, 1995, John Taylor became Chairman of the Board of AlA 
Services and Richard Campanaro became President and Vice Chairman. 88 
At the same August 16, 1995, board meeting, John Taylor nominated various persons to 
committees for the corporation, none of which included Reed Taylor. 89 
S. AlA Services Paid Over $90,000 In Fees For Beck and Cashman and to Eberle 
Berlin 
AlA Services paid the attorney fees incurred by James Beck and Michael Cashman for 
the extensive negotiations pertaining to the redemption of Reed Taylor's shares and their 
8S See Affidavit of Reed Taylor dated May 9,2008, Ex. F, pp. 1-2 (emphasis added). 
86 Id. 
87 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 47; Affidavit of Michael Bissell dated February 26, 
2009, Ex. 60 and 78, p. 2. 
88 Id., at Ex. 78, p. 2. 
89Id. 
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investment in AlA Services.9o In addition, AlA Services paid a $50,000 "consulting fee" to 
Eberle Berlin for unknown reasons. 9 ! 
T. The Terms of The Redemption Was Common Knowledge to All Shareholders 
On June 27, 1995, a Notice of Special Meeting of Shareholders was sent to all 
shareholders of AlA Services advising them of the details of the redemption of Reed Taylor's 
shares: 
Redemption of all of Reed 1. Taylor's 613,494 common shares of Company's common 
stock for $7.5 million and certain other consideration, pursuant to the terms of a Stock 
Redemption Agreement, a Consulting Agreement and related documentation; application 
of the proceeds of the sale of 150,000 shares of Series C Preferred Stock and attendants 
Series C Warrants to the $1.5 million down payment of the redemption price for Reed 1. 
Taylor's Common Stock; issuance of the Company's $6 million promissory note for the 
balance of the redemption price for Mr. Taylor'S common stock; and related transactions 
with Mr. Taylor, including (without limitation) the Consulting Agreement and certain 
documents pursuant to which, to secure the payment of the promissory, Mr. Taylor is 
granted a security interest in the stock and the commission income of Company's 
operating subsidiaries.92 
The Notice of Special Meeting of Shareholders was signed by JoLee DUclos.93 JoLee Duclos 
testified that a "true and correct copy of [the] Notice" was "sent to AlA Services shareholders on 
June 27, 1995.94 As indicated above, the Notice also represented that $1.5 Million of the 
proceeds from the sale of the Preferred C Shares to James Beck, Michael Cashman and Richard 
Campanaro would be paid to Reed Taylor at closing.95 
90 See Affidavit of Roderick Bond dated February 12,2009, Ex. 23. Reed Taylor has never been provided any of the 
documents or correspondence exchanged between Richard Riley (or any other attorney at Eberle Berlin) and James 
Beck, Michael Cashman, Richard Campanaro (or their respective attorneys). In order to spend over $40,000 with 
an attorney, it is safe to say the correspondence and agreements were exchanged. 
91 See Affidavit of Michael Bissell dated February 26,2009, p. 10, , lO(vv). 
92 See Affidavit of Reed Taylor dated May 9,2008, Ex. B, pp. 1-2,' 5. 
93 Id (emphasis added). It is noteworthy that the very same person who signed the Notice is the same JoLee Duclos 
who is serving as Trustee of the 401(k) Plan that is disingenuously seeking to intervene in this action. 
94 See e.g., Affidavit of IoLee Duclos notarized on February 11, 2009, p. 3" 15. 
9S Id. 
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On July 10, 1995, John Taylor sent a letter to AlA Services' shareholders detailing the 
restructuring of the company and the purchase of Reed Taylor's shares: 
... The transactions comprising the reorganization are detailed in the enclosures. The 
reorganization includes the Company's purchase of all Reed Taylor's shares of Common 
Stock; issuance of a 10 year promissory note to Mr. Taylor. interest-only payable for lO 
years with the $6 million balance due at maturity and secured by security interests in the 
stock and commission income of Company's operating subsidiaries; discharge of 
approximately $480,000 of Mr. Taylor's indebtedness to the Company; transfer of the 
airplanes and related debt to Mr. Taylor; and other related transactions.96 
In addition, John Taylor advised the shareholders that "dissenting shareholders will not have any 
statutory right to liquidate their stock; and the Company does not intend to offer to purchase any 
of vour shares at this time.,,97 John Taylor ended the July 10, 1995, letter by making clear his 
support to purchase Reed Taylor's shares: 
I urge you to support and ratify the transactions proposed in these documents. I believe 
this is the best possible scenario for the ultimate survival and continued prosperity of the 
Company and all of us as shareholders.98 
Moreover, John Taylor emphasized that the ownership interest of the minority shareholders 
would increase from 13.4% of the company to 21.15% of the company.99 
Along with the letter dated July 10, 1995, AlA Services sent a Confidential Private 
Placement Memorandum to all shareholders also detailing the terms of the redemption of Reed 
Taylor's shares and the related security interests in the stock and commissions of the operating 
subsidiaries. 100 
96 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 1 (emphasis added). The letter also contained an 
Amended Notice of Shareholder Meeting which omitted the shareholder vote on the redemption of Reed Taylor's 
shares, presumably because shareholder approval had already been obtained to purchase 500,000 of his shares for 
$7.5 Million as discussed in detail above. 
97 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 2 (emphasis added). 
98 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 3 (emphasis added). 
99 Id., at p. 2. The letter to shareholders dated July 10, 1995, was typed by loLee Duclos. See i\ffidavit of Reed 
Taylor dated May 9, 2008, Ex. C, p. 3. 
100 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C, p. 3 and Ex. D, p. 17 and 34. 
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U. AlA Services' Promised to Release and Indemnify Reed Taylor 
On July 22, 1995, AlA Services promised to indemnify and hold Reed Taylor harmless 
from all claims and liabilities. See Hearing, Ex. Z, p. 11, §§ 6.1-6.2. 
On August 16, 1995, AlA Services warranted in a separate and distinct document that all 
conditions necessary to purchase Reed Taylor' shares had been satisfied and that: 
claims: 
Reed J. Taylor is hereby fully and forever released, discharged and indemnified by [AlA 
Services] from all claims, caused of action, demands, rights, damages, costs expenses, 
fees, compensation, liabilities and other obligations ... ,,101 The release and 
indemnification agreement that AlA Services executed in favor of Reed Taylor came 
almost 30 days after the redemption of his shares. 102 
On July 1, 1996, AIA Services agreed release Reed Taylor from all known or unknown 
arIsmg out of [the redemption documents executed on July 22, 1995] ... and [AlA 
Services] has no right to future offsets against either [the Amended Down Payment Note 
or the $6 Million Note] for any obligations arising prior to the date of this Agreement.,,103 
Therefore, AlA Services promised to indemnify and release Reed Taylor on July 22, 1995, 
August 16, 1995, and again on July 1,1996. 104 
V. AlA Services' Consolidated Financial Statements Provided Additional Full 
Disclosure to Present and Future Shareholders and Creditors of the Redemption of 
Reed Taylor's Shares and the Related Security Interests 
For many years, AlA Services' Consolidated Financial Statements have specifically 
outlined the terms of the redemption of Reed Taylor's shares and the associated promissory 
notes: 
101 See Hearing, Ex. AC. 
102 Id (emphasis added). 
103 See Hearing, Ex. B, p. 6 § 3 (emphasis added). 
104 See Hearing, Ex. B, p. 6 § 3; Hearing, Ex. AC; Hearing, Ex. Z, p. 11, §§ 6.1-6.2. 
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In July 1995, the Company acquired all outstanding shares (613,494 shares) of its former 
majority stock holder.. . [for] $7.5 Million [and other consideration] ... 
A down payment of $1.5 million originally due on October 22, 1995 was renegotiated in 
July 1996 to be due October 31, 1996. Interest on this note (as renegotiated in July 1996) 
is 9.5% (14% while in default) and principal and interest payments of $33,750 per month 
are due beginning August 1, 1996. The remaining $6 million is payable in the form of a 
note with interest at 8.25%, monthly payments of interest only, principal due and payable 
August 1, 2005. These notes are secured by the Company's stock and commission 
income. An escrow agreement was signed in July 1996 providing payments on these 
notes to be transferred directly form the Company's lock box. In addition, in July 1996, 
the Company agreed to reimburse the former majority stockholder for attorney's fees 
1 d h . 105 re ate to t e restructurmg ... 
There is no shareholder meeting or board meeting minutes referencing any shareholders 
complaining of not being advised of the terms of the redemption of Reed Taylor's shares in the 
years following the redemption of his shares in 1995. 106 
W. The Defendants and Shareholders Wanted Reed Taylor'S Shares Redeemed to Take 
AlA Public. 
In a Private Placement Memorandum sent to all shareholders dated June 1, 1995, AIA 
Services' shareholders and potential investors were informed of certain disclosures pertaining to 
going public: 
[T]here can be no assurances that the Company will ever effect a public offering of its 
securities. Even if the Company does effect a public offering of its Common Stock, there 
can be no assurance that any of the Shares offered hereby, or the Warrants included, 
therein will be included in such public offering ... " 107 
105 See Hearing, Ex. AL, pp. 37-38 (Consolidated Statement for 1996 and 1995); Affidavit of Connie Taylor dated 
April 16, 2008, Ex. A, pp. 36-37 (Consolidated Statement for 1995 and 1994); see also Hearing Ex. AM, pp. 37-38 
(Consolidated Statement for 1997 and 1996); Hearing AN, pp. 20-21 (Consolidated Statement for 1998 and 1997); 
Hearing Ex. AO, p. 21 (Consolidated Statement for 1999 and 1998); Hearing Ex. AQ, pp. 18-19 (Consolidated 
Statement for 2001 and 2000); Hearing, Ex. X, p. 17 (Consolidated Statements for 2002 and 2001) (emphasis 
added). 
106 See e.g., Affidavit of Roderick C. Bond dated February 12,2009, Ex. 1-17. 
107 See Affidavit of Reed Taylor dated May 9,2008, Ex. D, p. 15. 
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In a letter to shareholders dated July 10, 1995, John Taylor emphasized how the minority 
shareholders' ownership interest would substantially increase if Reed Taylor's shares were 
redeemed and specially discussed the ownership interest of the minority shareholders" ... based 
. . fii' ,,108 upon a mlillmum 0 enng. 
At a special meeting of shareholders held on July 18, 1995, John Taylor specifically 
discussed issues pertaining to going pUblic: 
[John Taylor] explained that stock options will be granted by management to certain 
employees. Warrants are not convertible, unless the stock goes public. 
[Johnl Taylor advised he would hold about 53% prior to going public and aPfroximately 
30% if the stock went public. In either event, he would hold the most stock. 10 
On January 28, 2008, John Taylor testified about going public: 
Q. (By Mr. Bond): And that goes back to the reason for buying Reed out earlier in '95 
was to try to go public or sell the company correct? 
A. (By Mr. Taylor): Or something, yeah. 
Q. (By Mr. Bond): That's how you got the C investors to purchase the C shares 
correct? 
A. (By Mr. Taylor): Yes. 110 
In the "exit strategy" letter sent to the Series C Preferred Shareholders on June 18, 2001, John 
Taylor again testified about going public: 
Over the last few years, AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA. We had originally planned to take 
AlA public, but it is unlikely in the foreseeable future. Market conditions may change, 
but there can be no assurance for a public market. I II 
108 See Affidavit of Reed Taylor dated May 9,2008, Ex. C, p. 2. 
109 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 12, p. 1 (emphasis added). 
110 See Affidavit of Michael Bissell dated February 26,2009, Ex. 77, p. 399-400 (emphasis added). 
III See Affidavit of Roderick Bond dated September 9,2008, Ex. 53, p. 1 (emphasis added). 
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Board and shareholder meeting minutes of AlA Services reflect discussions pertaining to AlA 
Services going public as weIl.l 12 
X. AlA Services' Was Not Insolvent in 1995 or 1996 
On July 22, 1995, AlA Services represented to Reed Taylor that it would be in material 
default of its obligations under the Stock Pledge Agreement: 
Anyone of the following events shall constitute a default by [AlA Services] under this 
Agreement (a "Default"): 
(f) Dissolution, termination of existence, insolvency or bankruptcy ... 113 
AlA Services also represented to Reed Taylor that it would be in material default of the Stock 
Pledge Agreement upon "insolvency" under the terms of the Security Agreement. 114 It follows 
that neither AlA Services nor the other defendants believed that AlA Services was insolvent 
when the redemption agreements were executed because Reed Taylor could have immediately 
placed AlA Services in default the day after closing and seized the commission collateral and 
shares in all of AlA Services' operating subsidiaries. lls 
Despite discovery requests, AIA Service has never provided any appraisals or valuations 
completed for AlA Services and/or its subsidiaries for the 1995 or 1996 time frame. 116 Yet in a 
letter from Richard Riley to Reed Taylor's attorney dated July 1, 1996, Mr. Riley advises Reed 
Taylor's attorney that the value of AlA Services and its subsidiaries exceeded the obligations 
owed to Reed Taylor and other creditors by over $2.5 Million: 
112 See e.g., Affidavit ofJoLee Duclos dated Ex. B; Affidavit of Roderick Bond dated February 12,2009, Ex. 12. 
Il3 See Hearing, Ex. AA, p. 5, § S(t) (emphasis added). 
114 See Hearing, Ex. AB, p. 5, § 5(t) (emphasis added). 
115 Id.; Hearing, Ex. AA, p. 5, § 8(t). 
116 See Affidavit of Michael Bissell dated February 26,2009, p. 3, ~ 6. 
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As your client [Reed Taylor] is aware, the value of the Pledged Collateral [the collateral 
granted to Reed Taylor for the redemption of his shares] greatly exceeds the obligations 
owed to him by AlA. This value is evidenced by the annual appraisals of the 
Company ... The preliminary appraisal value of the Company as of December 31, 1995, 
net of all liabilities including the Company's obligations to Mr. Taylor, exceeds $2.5 
million. The principal component of this value is the value ofthe Company's subsidiary, 
AlA Insurance, Inc. Information supporting the long-term value of AlA Insurance, Inc. 
in substantial excess of amounts due Mr. Taylor ... AIA has a material interest in ensuring 
that the Pledged Collateral is sold for its fair market value so that the Company's equity 
in its operating subsidiaries is preserved. 117 
In other words, Mr. Riley was again submitting factual evidence that goes against the 
very arguments presently being asserted by Hawley Troxell and the other Defendants. ll8 
Y. AlA Services' Financial Statements Do Not Value All Assets 
James Beck testified that AIA Services' contractual relations with all of the growers 
associations were not valued on AlA Services' Financial Statements and were a key reason for 
his investment in AlA Services. 
Q. (By Mr. Bond): Do you see any valuations for the contracts with the vanous 
associations that you indicated earlier were of value to the 
company? 
A. (By Mr. Beck): They are not listed here. 
Q. (By Mr. Bond): Right. Do you see any valuation for the present value of a book of 
business of health policies? 
A. (By Mr. Beck): No. 
Q. (By Mr. Bond): ... there's nothing here [referring to the Consolidated Financial 
Statements relied upon for his motion] that tells us what the assets 
were that are listed, what the value was as of July 22, 1995, or 
August 1, 1995? 
A. (By Mr. Beck): Yes, you are correct. ll9 
117 See Affidavit of Roderick Bond dated February 12,2009, Ex. 30, p. 3, ~ 3 (emphasis added). 
118 Jd. 
119 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 33, pp. 147 and 149 (emphasis added). 
REED TAYLOR'S RESPONSE IN OPPOSITION TO 
PARTIAL SUMMARY JUDGMENT AND JOINDERS -26 
Z. AlA Services' 1995 and 1996 Financial Statements Over Reserved For Certain 
Liabilities Thereby Resulting In a $9 Million Profit in 1997 
The Defendants exert significant effort painting as bleak a picture as possible some 13 
years after the redemption of Reed Taylor's shares. l2O However, as explained by Paul Pederson, 
AlA Services obviously over-reserved for potential liabilities in 1995 because it made a profit of 
over $8.5 Million thereby also eliminating the $6 Million "liabilities to be disposed of' entry on 
AlA Services' Consolidated Financial Statements. 121 This fact, coupled with the need to rebuild 
the financial status of AlA Services on July 22, 1995, dramatically changes the earned surplus. 122 
AA. The 1996 Restructure Has No Application to the Redemption of Reed's Shares and 
Was Approved By the Board of Directors of AlA Services 
In 1996, AlA Services defaulted on its obligations to Reed Taylor. 123 When the issue 
was discussed at a board meeting held on May 7, 1996, "[tlhe board agreed to let the parties 
work out the resolution.,,124 
On July 1, 1996, the redemption agreements between AlA Services and Reed Taylor 
were modified, however, at that time Reed Taylor was a creditor and not a shareholder. 125 In the 
letter from Richard Riley dated July 1, 1996, it is clear that Reed Taylor was a creditor as Mr. 
Riley was concerned that Reed Taylor would exercise his contractual rights to retain the 
collateral in satisfaction of the debt owed to him and there is no mention of an "illegal" 
transaction. 126 In fact, Richard Riley persuasively argued that the appraised value of AlA 
120 See e.g., Connie Taylor and James Beck's Supplemental Memorandum; AlA Services and AlA Insurance's 
Memorandum. 
I2l See Affidavit of Paul Pederson dated February 26, 2009. 
122 Jd. 
123 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 17, p. 3. 
124 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 17, p. 3 (emphasis added). 
125 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 28-31; Hearing Ex. A-F. 
126 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 30. 
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Services and its subsidiaries exceeded Reed Taylor's debt by over $2.5 Million at the end of 
1995. 127 In addition, the board of AIA Services authorized the negotiation and execution of the 
restructure agreements. 128 
When AIA Services defaulted on its obligations to Reed Taylor and, consequently, the 
agreements were restructured in 1996, Reed Taylor still maintained a security interest in all of 
the commissions and related receivables of AlA Services and AlA Insurance, the stock of AlA 
Insurance remained pledged to him, and he maintained the same irrevocable power-of-attorney 
to vote the shares coupled with an interest. 129 In addition, Reed Taylor had a security interest in 
all of the shares of The Universe and the other subsidiaries of AlA Services and all cash and non-
cash distributions related in any way to those shares, i.e., the $1.2 Million Mortgage AlA 
Services obtained from the estate of The Universe that was later pledged to CropUSA. 130 During 
all relevant time periods, Reed Taylor has maintained a perfected security interest in the 
commissions and related receivables of AlA Services and AlA Insurance. 131 
BB. The Plan Did Not Purchase The Preferred C Shares Until 1996 and 1997. 
The Plan acquired Series C Preferred Shares in AlA Services in the following amounts 
and dates: (1) 10,000 shares on March 18, 1996; (2) 40,000 shares on March 28, 1996; (3) 6,500 
shares on March 28, 1996; (4) 25,000 shares on November 27, 1996; and (5) 11,000 shares on 
September 15, 1997. 132 All of the Preferred C Share Certificates were signed by R. John Taylor 
127 See Affidavit of Roderick Bond dated February 12,2009, Ex. 30, p. 3. 
128 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 17, p. 3. 
129 See Hearing, Ex. A-F. 
130 Jd. 
131 See Affidavit of Roderick C. Bond dated March 28,2007, Ex. 2. 
132 See Affidavit of Roderick Bond dated February 5,2009, Ex. A-B. 
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and not a single certificate was signed or approved by Reed Taylor. 133 There is no evidence 
submitted by JoLee Duclos or the Defendants that the funds went to Reed Taylor or that Reed 
Taylor had absolutely anything to do with the sale ofthe shares to the Plan. 134 
The first 81,500 Series C Preferred Shares acquired by the Plan were purchased through a 
Subscription Agreement signed by R. John Taylor, as Trustee of the Plan. 135 The Subscription 
Agreement was not approved or signed by Reed Taylor and contained significant information on 
the risk of investing in the shares. 136 The final 11,000 Series C Preferred Shares acquired by the 
Plan were not even sold for cash, but were issued in place of AlA Services 150% cash match for 
employees. 137 
The evidence is overwhelming that the purchase of the Series C Preferred C Shares was 
engineered by John Taylor and others over whom Reed Taylor had not control. 138 The record is 
also void of a single document or any other evidence demonstrating Reed Taylor was involved in 
the Series C Preferred Share sales to the Plan or placing the shares in the Plan, let alone any 
evidence that Reed Taylor even had any knowledge of the sales. 139 Finally, the record is void of 
any evidence or proof that any of the funds received by AlA Services from the Plan were even 
paid to Reed Taylor. 140 
133 ld. 
134 See Court File. 
135 See Affidavit of Roderick C. Bond dated February 5, 2009, Ex. B. 
136 Jd. 
137 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A. 
138 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A-B. 
139 See Court File. Aimee Gordon testified that a portion of the funds received from the Plan was used to payoff a 
loan at First Interstate Bank. She conveniently omitted the fact that the loan was made to AlA Services and 
guaranteed by Reed Taylor and John Taylor. Even with this feeble effort, the Defendants have yet to submit a shred 
of evidence indicating that Reed Taylor did anything wrong. 
140 Jd. 
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cc. The Resignation of John Taylor Days Before the Intervention 
John Taylor purportedly resigned as Co-Trustee of the Plan on August 4, 2008, and 
Connie Taylor and James Beck waived the 30-day advance notice requirement on August 7, 
2008, and just four days later JoLee Duclos, the remaining sole Trustee (whose conflicts of 
interest bar her from being the Trustee of the Plan), retained Charles BrowTI to intervene in this 
action. 141 
DD. JoLee Duclos and Bryan Freeman Have Never Been Shareholders of AlA Services 
Bryan Freeman and JoLee Duclos were never shareholders of AlA Service during the 
time of the redemption of Reed Taylor's shares on July 22, 1995, or anytime after that date. 142 
However, it is noteworthy that JoLee Duclos and Bryan Freeman are both shareholders in 
CropUSA, the recipient of the millions of dollars in unlawfully transferred funds and assets. 143 
EE. The Defendants Have Not Offered Any Evidence of the Value of All Of AlA Services 
Assets or the Amount of Capital Surplus the Company Had on July 22, 1995, or Any 
Other Date. 
Other than the belated and previously undisclosed Affidavit of Kenneth Hooper, Connie 
Taylor and James Beck have offer no evidence as to the value of AlA Services assets and debts 




141 See Affidavit of Roderick C. Bond dated August 28, 2008, Ex. 41, p. 1; Affidavit of JoLee Duclos. 
142 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 20-22. 
143 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 26; Hearing, Ex. Rand U. 
144 See Affidavit of Kenneth Hooper dated February 11, 2009; see also Affidavit of Drew Voth dated February 11, 
2009 (Mr. Voth's Affidavit was submitted in support of the Plan's Motion for Partial Summary Judgment and is not 
properly before the Court). 
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FF. Discovery Violations, Unfairness and The Need To Strike Expert Affidavits 
None of the defendants have pled a violation ofI.C. § 30-1-6 as an affirmative defense in 
their Answers. 145 Prior to filing the Affidavits of Kenneth Hooper and Drew Voth, none of the 
Defendants had identified either person as an expert witness. 146 Reed Taylor has not been 
permitted to propound any discovery to the Plan or its expert witness Drew Voth or Mr. 
Hooper. 147 
GG. General Background On CropUSA and Its Fraudulent Transfer From AlA 
In 1999, AlA Services began selling crop insurance through its subsidiary formed under 
the name "AlA Crop Insurance, Inc.,,148 In AlA's business plan drafted in 2000, AlA 
represented to Reed Taylor and others that "AlA, through its new subsidiary, AlA Crop 
Insurance, Inc., will begin providing a line of multi-peril crop insurance at the request of the 
farm associations.,,149 In 2000, the corporation's name was later changed to CropUSA. 150 
Although no AlA documents have been produced by the Defendants referring to 
CropUSA as being a subsidiary of AlA, the board meeting minutes of CropUSA dated January 
10, 2001, specifically stated that: 
AlA Services Corporation has declined to continue to operate [CropUSA] as a subsidiary 
of AlA and wants the Company to be independent.,,151 
145 See Answer of Defendants Connie Taylor, James Beck and Corrine Beck dated April 16, 2008, pp. 10-13; 
Answer ofR. John Taylor dated February 25, 2008, pp. 15-17; AlA Services and AlA Insurance's First Amended 
Answer dated March 7, 2008, pp. 14-18; Answer of Bryan Freeman and JoLee Duclos filed on April 15, 2008, pp. 
15-18 (Duclos and Freeman also incorrectly rely upon I.e. § 30-1-46 and fail to cite I.C. § 30-1-6). 
146 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, p. 534, II. 23-25 (emphasis added); Id. at Ex. 
34, pp. 71, 74-76) (emphasis added); see also id., at pp. 90,105-106; id., at pp. 2-3, ~~ 3-5. 
147 See Affidavit of Michael Bissell dated February 26, 2009, ~~ 3-6. 
148 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 51. 
149 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 53 (this document has never been produced in 
discovery). 
150 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 50. 
151 See Affidavit of Roderick Bond dated September 9,2008, Ex. 52, p. 1 (emphasis added). 
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{/f/! 
The above minutes were drafted by JoLee Duclos.152 Notwithstanding the CropUSA meeting 
minutes discussed above which specifically refer to CropUSA as being a subsidiary of AlA 
Services, John Taylor testified to the issue on January 29,2008: 
Q. (By Mr. Bond): Have you ever represented that AlA Crop Insurance [CropUSA] 
was a subsidiary of AlA? 
A. (By Mr. Taylor): I may have early on. 
Q. (By Mr. Bond): And what would have been the purpose of that? 
A. (By Mr. Taylor): I don't know, I don't recall. 
Q. (By Mr. Bond): Did AlA ever own or AlA Services or AlA Insurance ever own 
AlA Crop Insurance [CropUSA]? 
A. (By Mr. Taylor): No. 
Q. (By Mr. Bond): Then what would have been the purpose for representing AIA 
Crop Insurance [CropUSAJ as a subsidiary of AlA Services or 
AlA Insurance? 
A. (By Mr. Taylor): I have no idea. 
Q. (By Mr. Bond): What's that? 
A. (By Mr. Taylor): I don't know. 
Q. (By Mr. Bond): You don't know? 
A. (By Mr. Taylor): I don't knoW. IS3 
CropUSA was formed and operated usmg AlA Insurance's funds, employees, and 
assets. 154 Although AlA Insurance funded CropUSA, JoLee Duclos, the long-time corporate 
Secretary of AlA Services and AlA Insurance, acknowledged that shareholder approval was not 
152 Id. at 2. 
153 See Affidavit of Michael Bissell dated February 26,2009, Ex. 77, pp. 359-360 (emphasis added). 
154 See e.g., Affidavit of Paul Pederson dated February 26, 2009; Affidavit of Roderick Bond dated September 9, 
2008, Ex. 46. 
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obtained to make CropUSA a separate entity. ISS Although John Taylor had represented that 
CropUSA was being developed by AlA Insurance, John Taylor, Connie Taylor, James Beck and 
Michael Cashman became the majority holders of the outstanding shares of CropUSA, while 
AlA and Reed Taylor owned nothing in the entity. 156 
Although shareholder or creditor approval was never obtained to operate CropUSA as a 
separate entity, CropUSA has been referred to as the "exit strategy" for certain "privileged" 
shareholders of AlA Services. IS7 In one of the exit strategy letters to select "privileged" 
Preferred C Shareholders (Beck, Cashman and their friends), John Taylor stated the following: 
Over the last few years, AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA. We had originally planned on taking 
AlA public, but it is unlikely in the foreseeable future ... 
With Crop USA, we believe there is a better opportunity for a clearly defmed exit 
strategy. Once the company reaches its goal of $100 million in crop insurance premiums, 
management believes that Crop USA will have a potential to be acquired or become fully 
traded. 
AlA has been working on a project and market strategy referred to as Crop USA. Crop 
USA was created by AlA as a property and casualty insurance to members of sponsoring 
agricultural associations, such as the wheat growers, soybean growers, etc. that are 
already affiliated with AlA ... 158 
On January 29, 2008, John Taylor specifically testified regarding the above "exit strategy" letter: 
Q. (By Mr. Bond): Can you explain to me what you mean by, over the last few years, 
AlA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA? 
155 See Affidavit of Roderick Bond dated September 3, 200S, Ex. 44, p. 79, II. 1-14. 
156 See Affidavit of Roderick Bond dated August 2S, 200S, p. 10,1 2S; Affidavit of Roderick Bond dated August 2S, 
200S, Ex. 9; Affidavit of Roderick Bond dated September 9, 200S, Ex. 51 and 59. 
157 See Affidavit of Roderick Bond dated August 2S, 200S, pp. 10-11, 1 2S; Affidavit of Roderick Bond dated 
September 3, 200S, Ex. 44, p. 79, 11. 1-14; Affidavit of Roderick Bond dated September 9, 200S, Ex. 46 and 53. 
158 See Affidavit of Roderick Bond dated September 9, 200S, Ex. 53 (emphasis added). 
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A. (By Mr. Taylor): We had earlier contemplated that we would either be sold or go 
public, and we had been looking for ways to create that strategy for 
the company. 
Q. (By Mr. Bond): And that goes back to the reason for buying Reed out earlier in '95 
was to try to go public or sell the company correct? 
A. (By Mr. Taylor): Or something, yeah. 
Q. (By Mr. Bond): That's how you got the C investors to purchase the C shares 
correct? 
A. (By Mr. Taylor): Yes. 
Q. (By Mr. Bond): And, why would, if CropUSA was a separate and distinct 
company, why would you be looking for an exit strategy for the C 
Shareholders to convert into CropUSA stock? 
A. (By Mr. Taylor): Because at that point in time, it didn't appear that we had an exit 
strategy for AlA. 
Q. (By Mr. Bond): At that, in 2001, AlA's prognosis looked relatively bleak, would 
that be correct? 
A. (By Mr. Taylor): In 2001, AlA's ability to market a proprietary product had 
ended. 159 
This "exit strategy" was in place and the subsequent "exchange" of certain AlA Services 
Series C Preferred Shares were never approved by Reed Taylor, Donna Taylor or the innocent 
minority shareholders of AlA Services, but instead provided James Beck, Michael Cashman and 
other Preferred C Shareholders an improper means to "acquire" shares in CropUSA. 160 This 
letter further clearly evidences the fact that CropUSA was created by AlA. 161 
John Taylor acknowledged that expenses were not properly allocated between AlA and 
159 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 77, pp. 399-400 (emphasis added). 
160 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46; Affidavit of Michael Bissell dated February 26, 
2009, Ex. 41-44 and 77. 
161Id. 
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CropUSA, including such expenses as electricity, which was never allocated at all. 162 Although 
postage costs exceeded tens of thousands of dollars per year at AlA, postage expenses were 
never allocated to CropUSA until 2005 or 2006. 163 Other expenses were allocated unfairly 
through an alleged Administrative Agreement that was never authorized by the board of AlA 
Services or AlA Insurance or their creditors. 164 In addition, the salaries subject to the alleged 
Administrative Agreement were never allocated through any arms-length or legitimate means 
and no allocations were made for John Taylor's $250,000 per year salary. 165 
AlA Insurance presently has no employees, as they have all been transferred to 
CropUSA. 166 Although CropUSA and AlA allegedly allocate costs for salaries,167 John Taylor 
testified that there was not a specific method used for allocating salaries. 168 Although it has been 
consistently one of the largest expenses at AlA for many years, John Taylor'S salary was never 
allocated to CropUSA, even though John Taylor admitting to spending approximately one-half 
his time working for CropUSA. 169 
From 2001 through 2006, over $2 Million dollars of inappropriate "related party" 
transactions have been identified that were not arms-length transactions. 170 
Since its incorporation, John Taylor has been on the board of CropUSA and also on the 
162 See Affidavit of Roderick Bond dated August 28,2008, Ex. 42, p. 294 and 296; Affidavit of Paul Pederson dated 
February 26,2009. 
163 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, p. 166. 
164 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46 and 57. 
165 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, p. 165. 
166 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, p. 161,241-242. 
167 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 57 
168 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, p. 165. 
169 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 46, pp. 520-521; Preliminary Injunction Hearing 
Testimony. 
170 See Affidavit of Paul Pederson dated February 26, 2009; Affidavit of Roderick Bond dated September 9, 2008, 
Ex. 46. 
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boards of AlA Services and AlA Insurance.17l JoLee Duclos has also been a board member and 
the Secretary of AlA Services, AlA Insurance and CropUSA for many years, along with other 
corporations formed and operated using funds and assistance from AlA. 172 
Then, in 2008, CropUSA sold certain assets to Hudson Insurance for a gain of $10 
Million. 173 This sale is subject to the tracing of the proceeds of Reed Taylor's security 
. 174 
mterests. 
HH. The Defendants' Fraudulent Transfer Of $1.5 Million To CropUSA And "Fixing" 
The Books To Cover Up The Transaction and Cloak It As An Alleged Stock 
Purchase 
In August 2004, AlA Insurance received a payment of $1,510,693 from Trustmark. 175 
Instead of depositing the $1,510,693 in AIA Insurance's normal account, John Taylor opened a 
new account entitled "AlA Insurance Inc. CropUSA" with the listed address being John Taylor's 
home address of2020 Broadview Dr., Lewiston, ID 83501.176 
Meanwhile, in August 2004, AlA Insurance allegedly "repurchased" Preferred C Shares 
in AlA Services (its parent corporation) from CropUSA for exactly same $1,510,693 which had 
been previously received from Trustmark and deposited into a "special account," the statements 
of which were mailed to John Taylor's home. ln CropUSA recognized a gain of $1 ,489,000 on 
the alleged sale (even the auditors called the transaction "additional paid in capital" because of 
the alleged common ownership of AlA Services and CropUSA, i.e., John Taylor, James Beck 
171 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 47-48. 
172 Id.; Affidavit of Michael Bissell dated February 26, 2009, Ex. 60 and 63; Affidavit of Roderick Bond dated 
September 9, 2008, Ex. 48. 
173 See Affidavit of Michael Bissell dated February 26,2009, Ex. 69. 
174 See Hearing, Ex. B-E. 
175 See Hearing, Ex. AU, p. 12, Note 12. 
176 See Affidavit of Michael Bissell dated February 26,2009, Ex. 51. 
177 Id. 
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and Mike Cashman were all the majority shareholders), which indicates that CropUSA was 
carrying the shares on its financial statement at a value of $21 ,693.178 
According to the testimony of JoLee Duclos (an officer and board member of both AlA 
Services and Crop USA at the time of the transaction,179 Ms. Duclos allegedly relied only upon 
the audited financial statements of AlA Insurance as a basis to approve the alleged $1.5 Million 
stock "repurchase," yet the purported audited financial statement that she allegedly relied upon 
was not issued until over 6 months after the time of the alleged "repurchase" in August 2004 
(thereby making it impossible for her to rely on the auditor's report as she had alleged earlier in 
her deposition). 180 Even CropUSA's purported board meeting minutes that were drafted months 
after the alleged transaction admit "the marketability of the shares to a third party would be 
problematic," which meant in layman's term that although the shares were truly worthless, they 
could still be used as scheme to unlawfully transfer $1.5 Million to CropUSA. 181 
The notes of AlA's former CFO, Marcus McNabb, specifically detail "fixing" AlA's 
books and his notes reference certain meetings with John Taylor or JoLee Duclos being present 
discussing "fixing" the books, hardly the type of notes a person would take with no concern 
about the appropriateness of a transaction. 182 In addition, on October 9, 2004, John Taylor sent 
an email to Marcus McNabb stating that the "Services preferred [C] stock is to be cancelled" 
thereby confirming the true intent of the alleged stock "repurchase," which was to "kill two birds 
178 See Affidavit of Roderick Bond dated August 28,2008, Ex. 36; Affidavit of Roderick Bond dated September 9, 
2008, Ex. 54, p. 2; Affidavit of Michael Bissell dated February 26,2009, Ex. 45,51 and 52 (p. 11). 
179 See Affidavit of Roderick Bond dated September 9,2008, Ex. 47-48. 
180 See Affidavit of Roderick Bond dated September 3,2008, Ex. 44, p. 122-126. 
181 See Affidavit of Roderick Bond dated September 9,2008, Ex. 55; Affidavit of Roderick Bond dated September 3, 
2008, Ex. 44. 
182 See Affidavit of Roderick Bond dated September 9,2008, Ex. 56. 
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with one stone" by redeeming the shares and unlawfully transfer $1.5 Million to CropUSA. 183 
At his deposition, John Taylor even admitted that had Reed Taylor placed AlA Services in 
default in 2004, the Preferred C Shares allegedly repurchased for $1.5 Million would have been 
worthless. 184 
The alleged $1.5 Million stock "repurchase" occurred at a time which AlA Services was 
not current with payments to Reed Taylor and was inappropriately funded with money in which 
Reed Taylor held a valid and perfected security interest. 18S It is further noteworthy that none of 
the Preferred C Shares held by the Plan were redeemed or purchased, even though John Taylor 
and JoLee Duclos conveniently served as Board members of both CropUSA and AlA Insurance, 
while at the same time serving as Co-Trustees of the Plan (as already explained to Chuck 
Brown). 186 
II. John and Connie Taylor's Parking Lot Purchase With AlA's Funds in 2001 
In 2001, John and Connie Taylor purchased a parking lot that AlA was required to 
maintain under the terms of its lease for the purchase price of $6,500, which was paid in cash 
through the use of AlA's line-of-credit. 187 After John and Connie Taylor's inappropriate 
purchase of the parking lot, they increased the rent on the parking lot from $3,500 to $15,000 per 
year and even pre-paid the rent at the end of 2006 for the 2007 calendar year (a total of $30,000 
183 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 56; Affidavit of Roderick Bond dated September 3, 
2008, Ex. 36. 
184 See Affidavit of Roderick Bond dated September 9,2008, Ex. 46, pp. 520-521. 
18S See Hearing, Ex. AJ; Affidavit of Roderick C. Bond in Support of Plaintiffs Motion for Temporary Restraining 
Order dated March 28, 2007, Ex. 2. 
186 See Affidavit of Roderick Bond dated February 11,2009, Ex. A; Hearing, Ex. AJ. 
187 See Affidavit of Michael BisselI dated February 26,2009, Ex. 70 and pp. 8-9, ~ lOUj); Affidavit of Paul Pederson 
dated February 26,2009. 
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was paid to John Taylor in December 2006),188 The money to purchase the parking lot came 
from AlA's line-of-credit. 189 
In December 2006 (after Reed Taylor provided notice of default), AlA Insurance 
inappropriately transferred a $95,000 account receivable to CropUSA for funds owed to it by 
P 'fi E ' R d' C ,190 aCI IC mpue a 10 orporatlOn, 
JJ. Connie Taylor, James Beck and John Taylor Are Members of the Board of AlA 
Services To Protect Their Own Interests, Not the Innocent Minority Shareholders. 
Although both Reed Taylor and Donna Taylor have contractual obligations to be on the 
board of AlA Services until their respective indebtedness is paid in full, defendants have failed to 
honor the obligations,191 let alone provide notice to either Reed Taylor or Donna Taylor of any 
board meetings,192 AlA Services has now ceased all payments to Reed Taylor and Donna Taylor 
without obtaining permission from the COurt,193 
According to JoLee Duclos, the Secretary of AlA Services and AlA Insurance, it has 
been "several years" since AlA Services has had a shareholder meeting, other than the purported 
"special" meeting to allegedly approve the payment of attorney fees for present and past 
directors, 194 JoLee Duclos also acknowledged that AlA Services stopped sending financial 
188 See Affidavit of Paul Pederson dated February 26, 2009, Like the $95,000 owed to AlA Insurance by Pacific 
Empire Radio Corporation, John Taylor and the other individuals were transferring assets in anticipation of the 
possible transition in control of AlA Insurance to Reed Taylor as a result of his notice of default dated December 12, 
2006. 
189 See Affidavit of Michael Bissell dated February 26,2009, Ex. 70, p. 4. 
190 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 58. 
191 See Affidavit of Roderick Bond dated September 9,2008, Ex. 47 
192 See Affidavit of Reed Taylor in Support of Disqualification; Affidavit of Donna Taylor in Support of 
Disqualification. 
193 See Reed Taylor's Joinder to Rule 67 Motion filed by AlA Services and AlA Insurance. 
194 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 34, II. 2-7; Affidavit of Roderick Bond dated 
August 28,2008, Ex. 12. 
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information or notices of shareholder meetings to shareholders. 195 
At the recent deposition of James Beck, he testified that he was acting as a member of the 
board of AlA Services and AlA Insurance to look after himself and his friends: 
Q. (By Mr. Bond): Are you serving on the board of AlA Services to protect your 
investment in CropUSA? 
A. (By Mr. Beck): Not exclusively, no. 
Q. (By Mr. Bond): In part? 
A. (By Mr. Beck): In part. 
Q. (By Mr. Bond): What, what's the other reason you're serving on the board of AlA 
Services? 
A. (By Mr. Beck): I have some friends that were investors, and I think somebody has 
to look after their interest. 
Q. (By Mr. Bond): And who are those friends? 
A. (By Mr. Beck): Gary Koch, Mike Cashman, Sid [Daryl] Verdoom ... Bruce 
Nudson ... Charlie Rapp. 
Q. (By Mr. Bond): And all of those aforementioned people are shareholders of 
CropUSA, is that correct? 
A (B Mr Beck) ' That's correct. 196 . y. .
The above names are the same original Series C Preferred Shareholders who invested with James 
Beck in 1995, and the same individuals who converted their Preferred C Shares in AlA Services 
to common shares in CropUSA. 197 
III 
III 
195 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 44, p. 36, II. 4-9. 
196 See Affidavit of Michael Bissell dated February 26,2009, Ex. 33, pp. 182-183. 
197 See Affidavit of Michael Bissell dated February 26,2009, Ex. 41-45, 47-48, 50-51. 
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KK. John Taylor, Connie Taylor, James Beck, Corrine Beck and Their Friends Are 
Controlling Shareholders of AlA Services 
Connie Taylor, John Taylor, Michael Cashman, James Beck, and their friends control the 
majority of shares in both corporations, while the innocent minority shareholders of AlA 
Services, the Preferred A Shareholder Donna Taylor, and Reed Taylor own nothing. 198 
According the AlA Services' stock ledgers, as of December 31,2007, John and Connie 
Taylor 1,034,834.5 common shares (59.52% of the corporation)199, while Jim Beck and Corrine 
Beck and their "friends" purportedly owned 333,561 common shares (19.22% of the 
corporation)?OO Thus, over 78% of AlA Services is purportedly owned by John Taylor, Connie 
Taylor, James Beck, Corrine Beck, Michael Cashman and their friends?OI 
The reason the terms "purportedly owned" are used in the foregoing sentence is because 
475,000 of John and Connie Taylor's shares were issued through the exercise of stock option 
granted through an agreement John Taylor materially breached over the years,202 and the 333,561 
common shares issued to James Beck, Corrine Beck, Michael Cashman and their friends were 
only to be issued if they guaranteed loans for AlA Services, however, the loans were never 
guaranteed.203 These 333,561 common shares were illegally issued?04 
III 
III 
198 See Affidavit of Michael Bissell dated February 26,2009, Ex. 47-48 and 57. 
199 475 ,000 of the shares that John and Connie Taylor purportedly own came from exercising stock options granted 
to John Taylor under the terms of his Executive Officer's Agreement, the same agreement that bars John Taylor 
from competing against AlA Services and bars him from soliciting AlA Services' employees. See Affidavit of 
Roderick Bond dated September 3, 2008, Ex. 45. 
200 See Affidavit of Michael Bissell dated February 26,2009, Ex. 57. 
201Id. 
202 Id.; Affidavit of Roderick Bond dated September 3,2009, Ex. 45, p. 3-4, § 9. 
203 See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p. 4, § 3; Affidavit of Michael Bissell dated February 26, 
2009, p. 10, ~ 10(ww). 
204 I d. 
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LL. John Taylor, Connie Taylor, James Beck, Corrine Beck and Their Friends Are 
Controlling Shareholders of CropUSA 
AlA Services elected, without shareholder or creditor approval, to cease operating 
CropUSA as a subsidiary?05 
As an initial matter, it is clear that John Taylor and the other defendants were attempting 
to persuade Reed Taylor to renegotiate the amounts owed to him under the redemption 
agreements as discussed in a draft Shareholder Agreement, which would obviously be required 
since AlA funded CropUSA and Reed Taylor had significant security interests in all of the 
commissions, related receivables and stock of AlA Services' subsidiaries. 206 Although Connie 
Taylor testified that AlA operated under the terms of the unsigned 2001 agreement, Connie 
Taylor acknowledged that Reed Taylor never signed the agreements and, thus, AlA abandoned 
the agreement years later. 207 
The journal entries of AlA Services reflect entries for the issuance of 1 million shares in 
CropUSA to Reed Taylor and 3 million shares in CropUSA to John Taylor.208 The issuance of 
the shares to both John Taylor and Reed Taylor are also reflected in CropUSA's initial stock 
ledgers.209 However, later ledgers show the shares originally issued to Reed Taylor were later 
transferred to John and Connie Taylor. 210 It is no surprise that James Beck and Michael 
Cashman relinquished their seats on the board of AlA Services the same year that their Preferred 
C Shares were converted to common shares in AlA Services without creditor or shareholder 
205 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 52, p. 1; Affidavit of Michael Bissell dated 
February 26,2009, Ex. 45 and 77, p. 365, II. 18-23. 
206 See e.g., Affidavit of Michael Bissell dated February 26,2009, Ex. 46 and 49-50 (apparently charged Reed for 
shares in CropUSA, issued him shares, and then canceled the shares years later based upon an unsigned agreement). 
207 See Affidavit of Michael Bissell dated February 26,2009, Ex. 34, pp. 77-78. 
208 See Affidavit of Michael Bissell dated February 26,2009, Ex. 47 and 49. 
209 I d. 
210 I d. 
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approval.211 
According to the stock ledgers of Crop USA, as of December 31, 2006, John and Connie 
Taylor purportedly owned 4,645,000 common shares in CropUSA (39.46% of the corporation), 
while Jim Beck, Corrine Beck, Michael Cashman, related entities, family members and friends 
owned a total of 5,171,000 common shares in CropUSA (43.93% of the corporation). Thus, 
John Taylor, Connie Taylor, James Beck, Michael Cashman and their friends, family and related 
entities "purportedly owned" over 83% of CropUSA. 212 
As with the case in the ownership of certain common shares in AlA Services, the reason 
the terms "purportedly owned" are used in the foregoing sentence is because the evidence 
demonstrates that most of the shares referenced above should be owned by AlA Services or AlA 
Insurance.213 
MM. The Defendants Have Been Responsible For Over $23 Million In Inappropriate or 
Unlawful Transactions That Have Resulted In Reed Taylor Not Being Paid 
The Defendants have misappropriated or taken advantage of AlA to the tune of over $23 
Million in funds, assets, trade secrets and corporate opportunities belonging to AlA Services and 
AlA Insurance.214 The over $23 Million in estimated unlawful transfers, misappropriated assets 
and lost business opportunities are known examples, and, as Paul Pederson testified, there are 
likely other amounts that will never be known because such expenses or funds were never 
allocated on the books of AlA Services.2lS Moreover, Mr. Pederson questions whether Reed 
Taylor would still be owed money but not for the substantial questionable and inappropriate 
211 See Affidavit of Michael Bissell dated February 26,2009, Ex. 41-45, 48 and 77, p. 365. 
2121d. 
2I3 See Affidavit of Michael Bissell dated February 26,2009, Ex. 41-45, 48 and 77, p. 365. 
214 See Section IV below. 
215 See Affidavit of Paul Pederson dated February 26,2009. 
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. 216 transactIOns. 
NN. The Defendants Have Operated Countless Other Corporations Using AlA's Funds, 
Assets, and Employees 
John Taylor, Connie Taylor, JoLee Duclos, James Beck and others have founded, 
operated and/or provided assistance through AlA such businesses as CropUSA, Pacific Empire 
Radio Corporation, Pacific Empire Holdings Corporation, Radio Leasing LLC, and Pacific 
Empire Communications Corporation.217 John Taylor has breached his Executive Officer's 
Agreement by founding and operating numerous corporations which competed with AlA 
Services.2IS 
00. Jim Beck Advises John Taylor to Prepare for a Defense of Possible Claims from 
Reed Taylor and That Not Making Money Off of CropUSA Would Be a "Crime" 
On February 16, 2005, the wheels were set in motion for preparing for Reed Taylor's 
inevitable claims when James Beck wrote an email to John Taylor and Michael Cashman: 219 
Mike [Cashman] and I are so convinced that Crop USA is a winner that anything 
standing in the way of a good result will be a crime ... 
John Taylor will engage an attorney to represent Crop USA to make certain that any steps 
taken with Reed fall within legal limits and options will be explored where we have 
vulnerability ... 
John Taylor will reduce to writing any areas of vulnerability with regard to moving ahead 
with Crop USA and not including Reed in any part of the transaction ... John will examine 
what effect, if any, Reeds taking over of AlA would have ... 
Should Reed decide not to step aside, then he must be given AlA and Crop USA will 
. . 220 
survIve on Its OWfl ... 
216 See Affidavit of Paul Pederson dated February 26,2009. 
217 See e.g., Affidavit of Michael Bissell dated February 26,2009, Ex. 63. 
218 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 45, pp. 3-4. 
219 Reed Taylor moved to amend his complaint to name Michael Cashman as a defendant, but Hawley Troxell 
successfully represented Mr. Cashman and defeated Reed Taylor's Motion in that respect. 
220 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 55 (emphasis added). 
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However, as the Court is well aware, John Taylor, James Beck and Michael Cashman were far 
from complete in their unlawful transactions when they elected to have AlA Insurance guarantee 
a $15 Million line-of-credit for CropUSA.221 However, prior to ordering AlA Insurance to 
guarantee the $15 Million loan for CropUSA, James Beck was again sending emails addressing 
areas of exposure with Reed Taylor when he sent an email to John Taylor and Michael Cashman: 
Guarantors: Since AlA Insurance is a guarantor, how does Reed Taylor enter into the 
discussion and what obligations do we have with Reed?222 
The conspiracy between James Beck, Michael Cashman, and John Taylor is confirmed by the 
emails exchanged between them.223 
III. CHRONOLOGY OF REDEMPTION RELATED EVENTS 
The following is a chronology of significant events from the time leading up to the 
redemption of Reed Taylor's shares through the present time: 
DATE EVENT 
March 7,1995 Shareholder approval obtained for $7.5 Million redemption of 500,000 
of Reed Taylor's shares and related security interests, i.e., the same 
notes and securities interests that are now before the COurt224 
July 10, 1995 AlA Services and John Taylor advises shareholders that $1.5 Million 
from the Preferred C Share sales would be paid to Reed Taylor as a 
down payment and that his shares would be redeemed.225 
June 10, 1995 AlA shareholders advised of terms of Reed's redemption through a 
Private Placement Memorandum provided to shareholders detailing the 
specifics of Reed Taylor's redemption, among other things 226 
July 11,1995 AlA Services provides a Notice of Special Shareholder Meeting 
detailing specific term of the redemption of Reed Taylor's shares227 
June 30, 1995 James Beck agrees to buy shares in AlA Services, but only if Reed 
Taylor's shares are redeemed on terms "satisfactory" to Beck228 
221 See Hearing, Ex. R at AlAOO 1213. 
222 See Affidavit of Michael Bissell dated February 26,2009, Ex. 57 (emphasis added). 
223 See Affidavit of Michael Bissell dated February 26,2009, Ex. 55 and 57. 
224 See Affidavit ofJoLee Duclos notarized on February 11, 2009, Ex. B-F. 
225 See Affidavit of Reed Taylor dated May 9, 2008, Ex. C 
226 See Affidavit of Reed Taylor dated May 9,2008, Ex. D, p. 34. 
221 See Affidavit of Roderick Bond dated February 12,2009, Ex. 8. 
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June 30, 1995 James Beck promises to guarantee a $1 Million loan for AlA Services 
(no loans were ever guaranteed by Beck for AlA Services)229 
July 22, 1995 Reed Taylor's shares are redeemed and canceledLjU 
July 22, 1995 AlA Services fails to pay the $1.5 Million down payment to ReedLj 1 
July 22, 1995 AlA Services executes $1.5 Million Promissory NoteLjL 
July 22, 1995 Reed Taylor becomes a secured creditor of AlA ServicesLjj 
July 22, 1995 John and Connie Taylor become majority shareholders in AlALl4 
July 22, 1995 AlA Services' shareholders ownership interest in the company increases 
because ofthe redemption of Reed's shares (less shares outstandingi35 
August 1, 1995 AlA Services executes $6 Million Promissory NoteLjQ 
August 1, 1995 John Taylor signs Executive Officer's Agreement, which increases his 
yearly salary to $250,000 and 450,000 options. The agreement confirms 
that John and others obtained operational control of AIA237 
August 15, 1995 Richard Riley and Eberle Berlin provide opinion letter to ReedlJ~ 
August 16, 1995 AlA Services agrees to release, indemnify and hold Reed Taylor 
harmless239 
August 16, 1995 Jim Beck becomes a Preferred C Shareholder in AlA ServicesL4u 
August 16,1995 John Taylor, James Beck, Michael Cashman, and Richard Campanaro 
enter into a Shareholder Voting Agreement to guarantee control of the 
board of directors of AlA Services241 
December 31, 1995 Appraisal of AlA Services' assets demonstrates that its net assets exceed 
all liabilities (including the debt to Reed) by over $2.SM242 
March 18 & 28, 1996 The Plan acquires Preferred C Shares:l43 
July 1, 1996 Redemption agreements are modified, but shares still canceled and 
security interests and notes remain in place244 
228 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 10, § 9(d). 
229 See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 4, § 3. Neither Beck nor Cashman ever does 
guarantee any loans for AlA Services as promised, yet they stiII unlawfully exercise their special options. 
230 See Affidavit of Reed Taylor dated May 9, 2008, Ex. H; Hearing, Ex. A, Z, AA, and AB, 
231 See Hearing, Ex. AD. ' 
232 See Hearing, Ex. AD. 
233 See Hearing, Ex. A, Z, AA-AB. 
234 See Affidavit of Reed Taylor dated May 9, 2009, Ex. H. 
235 See Affidavit of Reed Taylor dated May 9, 2009, Ex. H. 
236 See Hearing, Ex. A. 
237 See Affidavit of Roderick Bond dated September 3, 2008, Ex. 45. The Agreement was signed after Reed 
Taylor's shares were redeemed, states that John Taylor will obtain operational and financial control over AlA, 
increases John Taylor's salary and benefits to over $250,000 per year, provides that John Taylor may not compete 
against AlA (e.g., cannot operate CropUSA), provides that John Taylor may not solicit AlA employees, among 
other obligations. Jd. 
238 See Affidavit of Reed Taylor dated May 9, 2009, Ex. I. 
239 See Hearing, Ex. AC; see also Hearing, Ex. 
240 See Affidavit of Michael Bissell dated February 26,2009, Ex. 35-39. 
241 See Affidavit of Michael Bissell dated February 26,2009, Ex. 38. 
242 See Affidavit of Roderick Bond dated August 28,2008 dated February 12, 2009, Ex. 30, p. 3, ~ 3. 
243 See Affidavit of Roderick Bond dated February 5, 2009, Ex. B. 
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September 15, 1997 The Plan acquires Preferred C Shares in lieu of cash match.L4 .:> 
December 31, 2007 J oLee Duclos and Bryan Freeman are still not shareholders and never 
been shareholders in AlA Services.246 
1995-2008 The Defendants misappropriate over $23 Million from AlA Services 
after Reed Taylor's shares are redeemed.247 
IV. SUMMARY OF KNOWN MISAPPROPRIATED ASSETS AND FUNDS 
The following is a table of some examples of the inappropriate use and misappropriation 
of AlA's funds and assets, which such funds should have been paid to Reed Taylor or could have 
positively impacted the financial condition of AlA Services: 
EventlFraudlMalfeasancelMisappropriation 
Beck, Cashman and John Taylor's failure to guarantee 10ansL4K 
AlA's use of$1.5 Million that was required to be paid to Reed at ClosingL4~ 
AlA Services writes off $50k "consulting fee" paid to Eberle BerlinL)U 
AlA Services pays Beck and Cashman's attorney fees without board consene::>I 
Unlawful payment of dividends to Preferred C Shares in 1995-1997DL 
Various other AlA Services common stock redemptions from 1997-20062).5 
Unbilled and uncollected known advances from AlA to CropUSA254 
244 See Hearing, Ex. A-F. In addition, the $6M Note remained unchanged. See Hearing, Ex. A-B. 
245 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A. 
246 See Affidavit of Michael Bissell dated February 26,2009, Ex. 42 and 57. 









248 Beck and Cashman promised to guarantee at least $1 Million loans for AlA Services as part of their investment in 
AlA Services. See Affidavit of Reed Taylor dated May 9, 2008, Ex. E, p. 4, § 3, Ex. D, p. 33, ~ 5. They never 
guaranteed any loans and such funds could have been paid to Reed Taylor. See Affidavit of Michael Bissell dated 
February 26, 2009, p. 1 0, ~ 10(ww). 
249 See Affidavit of Reed Taylor dated May 9,2008, Ex. D, p. 34, ~ 2 ("The Company will use the $1.5 million 
proceeds ofthe sale of Series C Preferred Stock ... for the down payment for such repurchase."). However, the $1.5 
Million was never paid to Reed Taylor at closing. See also Affidavit of Aimee Gordon. 
250 See Affidavit of Roderick Bond, p. 10, ~ 10(vv). 
251 See Affidavit of Roderick Bond dated August 28, 2008 dated February 12, 2009, Ex. 23. Since when does a 
corporation pay $41,932.61 towards investors' attorneys' fees and costs incurred in preparing for an investment? 
252 It is undisputed that Reed Taylor became a secured creditor and was not being timely paid. Therefore, it was 
unlawful for AlA Services to declare and pay any dividends. 
253 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 62. It was improper to pay any dividends or 
redeem other shares. These transactions all occurred without the written consent of Reed Taylor or Donna Taylor. 
254 See Affidavit of Paul Pederson dated February 26,2009. This amount is based upon accounting entries that were 
actually made and not paid. 
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Unlawful transfer of funds to CropUSA in 2004L)) $1,510,693 
Payments to John and Connie Taylor for John Taylor's salar/56 $2,500,000 
Payments to John and Connie Taylor for alleged parking lot renr'~)7 $67,250 
Debt owed to AlA by Pacific Empire transferred to CropUSA2)~ $95,000 
Value of CropUSA shares (per Connie Taylor) 2);/ $1,500,000 
Sale of CropUSA assets to HudsonL6u $10,000,000 
Payments to John Taylor from Hudson26 ! $120,000 
AlA establishes a note payable to John Taylor for his 1997 FordL62 $8,859 
Sale of Pacific Empire Holdings to CropUSALbJ $240,000 
AlA pledges $1.2 Million Mortgage to CropUSA2M $1,200,000 
Funds received from GGMIT settlemeneb) $800,000 
AlA purchases a 2001 Ford Excursion from John TaylorLbb $18,770 
255 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 45, 50-52, p. 11. The funds for this alleged 
"purchase" valued at less than $25,000 on CropUSA's books were deposited into a bank account named "AlA 
Insurance/CropUSA", which the statements for this account were mailed directly to John Taylor at his home address 
for obvious reasons. 
256 See Affidavit of Roderick Bond dated September 3, 2009, Ex. 45, p. 2, § 4. Prior to Reed Taylor's redemption, 
John Taylor did not have an employment contract paying him $250,000 per year. 
257 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 70; Affidavit of Paul Pederson dated February 26, 
2009. In 2001, John and Connie Taylor used AlA's line-of-credit to acquire a parking lot AlA never used. Shortly 
thereafter, John Taylor increased the rent that AlA was previously paying the railroad from $5,000 per year to 
$15,000 or more per year. 
258 See Affidavit of Roderick Bond dated September 9, 2008, Ex. 58; Affidavit of Paul E. Pederson dated February 
26,2009. 
259 See Affidavit of Connie Taylor dated February 28, 2007, p. 2, ~ 2. Ms. Taylor valued her and John Taylor's 
Crop USA shares at $600,000 on February 28, 2007. Thus, the value of CropUSA based upon Ms. Taylor's own 
testimony would be $1,500,000. Since CropUSA originated from AlA and was funded by AlA, it follows that its 
value is relevant to this action. Interestingly, John and Connie Taylor allegedly purchased 3 Million of their shares 
in Crop USA by debiting an accounts payable account at AlA for approximately $30,000. See Affidavit of Michael 
Bissell dated February 26, 2009, Ex. 47-49. The other 1 Million shares allegedly purchased by John and Connie 
Taylor appear to have been acquired by simply issuing the stock certificate in their name. Id., at 47-48. 
260 See Affidavit of Roderick Bond dated February 29, 2009, Ex. 69. It is noteworthy that Reed Taylor's security 
interests were perfected in all commissions and proceeds thereto. See Hearing, Ex. B-C. 
261 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 69. As part of an asset sale from CropUSA to 
Hudson, John Taylor also obtained a stream of $10,000 monthly payments for one year, for a total of 
$120,000 ... surprise, surprise John Taylor gets more money for himself. Id. 
262 See Affidavit of Paul Pederson dated February 26,2009. 
263 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 64. Pacific Empire Holdings sold insurance 
through AlA Services' office and to its customers and others. 
264 AlA Services allegedly pledged this mortgage to CropUSA to enable it to pay attorneys fees and costs to defend 
against Reed Taylor. This mortgage was a distribution of the estate of The Universe, a former subsidiary of AlA 
Services all of which shares were pledged to Reed Taylor, along with any distributions or dividends. The pledge of 
the $1.2 Million Mortgage was illegal and constitutes conversion, among other claims. See Hearing, Ex. C, p. I and 
p. 2, § 2. 
265 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 74. AlA Insurance was pledged to Reed Taylor. 
Thus, these funds are subject to Reed Taylor's security interests. A copy of the settlement agreement has been 
previously submitted to the Court by the Defendants. 
266 See Affidavit of Paul Pederson dated February 26, 2009. There is no reasonable purpose whatsoever why AlA 
would need to purchase an Excursion from John Taylor so that he can continue using it free of charge. 
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AlA transfers Pacific Empire Radio stock to John and Connie Taylor"b/ $411,844 
Funds borrowed by John and Connie Taylor from AIA"M $307,000 
AlA purchases John Taylor's BMWLb~ $41,450 
TOTAL KNOWN MISAPPROPRIATED AND/OR IMPROPERLY 
UTILIZED ASSETSIFUNDS THAT COULD HAVE PAID REED IN FULL $23065810 
V. SUMMARY OF UNDISPUTED FACTS 
(1) The parties' redemption agreements are not illegal contracts. 
(2) AlA Services was not insolvent in 1995. Appraisals conducted for AlA Services 
showed the value of AlA Services' assets exceeded all liabilities (including the obligations to 
Reed Taylor) by over $2.5 Million. 
(3) John Taylor was behind the redemption of Reed Taylor's shares and he executed 
the redemption documents as an officer, director and shareholder of AlA Services. John and 
Connie Taylor were married in 1995 and John Taylor's acts bind Connie Taylor. 
(4) JoLee Duclos and Bryan Freeman have never been shareholders of AlA Services 
and both have full knowledge of the redemption of Reed Taylor's shares in 1995. 
(5) James Beck and Corrine Beck did not become shareholders in AlA Services until 
after the redemption of Reed Taylor's shares. James Beck required Reed Taylor's shares to be 
redeemed under terms "satisfactory" to Mr. Beck prior to agreeing to invest in AlA Services. 
(6) AlA Services' shareholders ratified and approved the payment of $l.5 Million to 
Reed Taylor, the issuance of the $6 Million Promissory Note, and the security interests granted 
to Reed Taylor. The shareholder approval of the payment of $7.5 Million to Reed Taylor would 
have passed even if Reed Taylor and John Taylor had not voted. 
267 See Affidavit of Michael Bissell dated February 26,2009, Ex. 65. 
268 At the preliminary injunction hearing on March 1, 2007, John Taylor testified that he moved $307,000 that he 
owed AIA Services to Reed Taylor's $6M Note and then corrected the transaction when Reed Taylor alleged fraud. 
269 See Affidavit of Michael Bissell dated February 26,2009, Ex. 72; Affidavit of Paul Pederson dated February 26, 
2009. There is no reason why AlA would need to acquire a BMW from John Taylor. 
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(7) The Plan did not acquire shares in AlA Services until after Reed Taylor's shares 
were redeemed. John Taylor was Co-Trustee of the Plan up until days of the Plan's intervention 
in this action and he signed the Subscription Agreement purchasing the shares. The Plan, like 
the others, have acquiesced in the redemption of Reed Taylor's shares. 
(8) Prior to April 2007, no shareholders or parties have complained about the 
redemption of Reed Taylor's shares. 
(9) The Defendants and the Plan are not innocent shareholders or innocent creditors. 
(10) There are no innocent creditors or shareholders who may attack the redemption of 
Reed Taylor's shares. All shareholders and creditors of AlA Services have acquiesced in the 
redemption of Reed Taylor's shares for almost 13 years. 
(11) John Taylor, Connie Taylor, JoLee Duclos, Bryan Freeman, and James Beck are 
all persons who unlawfully acquired shares in CropUSA. None of them can make decisions 
pertaining to this lawsuit without obtaining disinterested shareholder approval or by 
appointing/electing disinterested directors. They all have participated in the fraud against AlA 
Services' shareholders and secured creditor Reed Taylor. 
(12) AlA Services and John Taylor represented in the redemption agreements that AlA 
Services had the legal authority to enter into the redemption agreements and made other 
representations pertaining to the legality of the transaction and the required approvals. 
(13) On August 15, 1995, Richard Riley of Eberle Berlin provided Reed Taylor an 
opinion letter stating that the redemption would not violate any laws, that all necessary 
shareholder/board approvals had been obtained, and that AlA Services had the power and 
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&137 
authority to redeem Reed Taylor's shares, among other representations. 27o 
(14) On July 1, 1996, Richard Riley advised Reed Taylor's attorney that the value of 
the collateral pledged to Reed Taylor exceeded AIA Services' obligations by over $2.S Million 
as of December 31, 1995, as evidenced by appraisals that have never been produced to Reed 
Taylor.271 
VI. RESPONSE TO THE DEFENDANTS' ALLEGED "FACTS" 
Connie Taylor and James Beck assert pages upon pages of alleged "facts" which are not 
supported by any evidence, let alone credible evidence. Reed Taylor objects to all alleged 
"facts" asserted by the Defendants and/or the Plan that are not supported by admissible evidence, 
which are to numerous to object to individually. As with other motions, the Defendants and 
Plan's motions are littered with conclusory and unsupported factual allegations and inferences. 
VII. LEGAL AUTHORITY AND ARGUMENT 
A. Summary Judgment Standard 
1. The Summary Judgment Standard For the Moving Party 
Summary judgment is proper when "the pleadings, depositions, and admissions on file, 
together with the affidavits, if any, show that there is no genuine issue as to any material fact and 
that the moving party is entitled to a judgment as a matter oflaw." LR.C.P. S6(c). 
The burden of establishing the absence of a genuine issue of material fact is on the 
moving party. Hayward v. Jack's Pharmacy, Inc., 141 Idaho 622, 62S, lIS P.3d 713 (200S). 
The court must liberally construe all disputed facts in favor of the nonmoving party, and all 
reasonable inferences that can be drawn from the record will be drawn in favor of the nonmoving 
270 See Affidavit of Reed Taylor dated May 9,2008, Ex. 1. 
271 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 30, p. 3. 
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party. Cristo Viene Pentecostal Church v. Paz, 144 Idaho 304, 307, 160 P.3d 743 (2007). 
Summary judgment is improper "if reasonable persons could reach differing conclusions or draw 
conflicting inferences from the evidence presented." McPhheters v. Maile, 138 Idaho 391, 394, 
64 P.3d 317 (2003). 
On summary judgment, the Court must draw all justifiable inferences in favor of the 
nonmoving parting, including questions of credibility and the weight to be accorded particular 
evidence. Masson v. New Yorker Magazine, Inc., 501 U.S. 496 (1991) (quoting Anderson v. 
Liberty Lobby, Inc., 477 U.S. 242,255 (1986». 
Here, Connie Taylor and James Beck (and the joining defendants) have not established 
the absence of a genuine issue of material fact. They are not entitled to partial summary 
judgment. 
2. The Summary Judgment Standard for the Nonmoving Party 
The district court may grant summary judgment to a non-moving party even if the party 
has not filed its own motion with the court. Harwood v. Talbert, 136 Idaho 672, 677, 39 P.3d 
612 (2001). Summary judgment is proper when "the pleadings, depositions, and admissions on 
file, together with the affidavits, if any, show that there is no genuine issue as to any material fact 
and that the moving party is entitled to a judgment as a matter oflaw." LR.C.P. 56(c). 
Here, for the reasons set forth below, the Court should deny the Defendants' Motion for 
Partial Summary Judgment and enter partial summary judgment in favor of Reed Taylor. The 
Court should enter an order finding that the Defendants are all barred from attacking the 
redemption of Reed Taylor's shares and the factual issue of insolvency is unnecessary to even 
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272 
address. 
B. A Corporation's Redemption of Shares Is Not An Illegal Transaction 
1. The Redemption of Shares Is Not An Illegal Contract 
In 1995, the redemption of stock by a corporation was governed by I.C. § 30-1-6, which 
provided in full: 
30-1-6 Right of a corporation to acquire and dispose of its own shares. 
A corporation shall have the right to purchase, take, receive or otherwise acquire, hold, 
own, pledge, transfer or otherwise dispose of its own shares, but purchases of its own 
shares, whether direct or indirect, shall be made only to the extent of umeserved and 
umestricted earned surplus available therefor, and, if the articles of incorporation so 
permit or with the affirmative vote of the holders of a majority of all shares entitled to 
vote thereon, to the extent of umeserved and umestricted capital surplus available 
therefor. 
To the extent that earned surplus or capital surplus is used as the measure of the 
corporation's right to purchase its own shares, such surplus shall be restricted so long as 
such shares are held as treasury shares, and upon the disposition or cancellation of any 
such shares the restriction shall be removed pro tanto. 
Notwithstanding the foregoing limitation, a corporation may purchase or otherwise 
acquire its own shares for the purpose of: 
(a) Eliminating fractional shares. 
(b) Collecting or compromising indebtedness to the corporation. 
(c) Paying dissenting shareholders entitled to payment for their shares under the 
provisions of this act. 
(d) Effecting, subject to the other provisions of this act, the retirement of its redeemable 
shares by redemption or by purchase at not to exceed the redemption price. 
No purchase of or payment for its own shares shall be made at a time when the 
corporation is insolvent or when such purchase or payment would make it insolvent. 
272 In fact, AlA Services was not insolvent under the applicable definition of being unable to pay its debts as they 
become do other than the intentional failures to pay Reed Taylor. All other creditors owed money in 1995 have 
been paid. See Affidavit of Paul Pederson dated February 26,2009. 
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See I.C. § 30-1-6 (1995) (emphasis in original and added). In addition, I.C. § 30-1-6 remained 
unchanged in 1996. See I.C. § 30-1-6 (1996). 
Although relied upon by the Defendants III their pleadings and Motion for Partial 
Summary Judgment, I. C. § 30-1-46 is inapplicable because it applies to distribution of assets to 
shareholders?73 See also I. C. § 30-1-46 (1996). 
Idaho Code has a savings provision that requires the provision in place as of the date of 
the transaction to govern transactions occurring prior to the repeal of the Idaho Business 
Corporations Act: 
(1) Except as provided in subsection (2) of this section, the repeal of a statute by this 
chapter does not affect: 
* * * 
(c) Any violation of the statute, or any penalty, forfeiture or punishment incurred 
because of the violation, before its repeal. 
I.e. § 30-1-1703 (emphasis added). 
Thus, I.e. § 30-1-6 (1995) is the only possible applicable section because the transaction 
with Reed Taylor was a redemption of his shares in 1995 and not a distribution to shareholders. 
I.e. § 30-1-46 has no application. Moreover, only payment terms were modified in 1996-Reed 
Taylor's shares were already redeemed and he became a secured creditor on July 22, 1995, 
pursuant to the terms of the redemption agreements. See Hearing, Ex. A, Z, AA-AD. 
Regardless, I.C. § 30-1-6 contains no words that it is "unlawful" or "illegal" to redeem 
shares, let alone whether it is "unlawful" or "illegal" under certain circumstances. The Idaho 
cases cited by the Defendants are not on point and inapplicable. 
273 Although inapplicable, I.e. § 30-1-46 illustrates the illegality of over $500,000 in unlawful dividends paid to the 
Preferred C Shareholders by the Defendants when the payments should have gone to Reed Taylor and Donna 
Taylor. 
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2. The Parties Contemplated AlA Services' Inability to Timely Pay. 
I.e. § 30-1-6 provides that surplus can be paid when obtained through shareholder 
approval of the transaction. See I.e. § 30-1-6. In fact, I.e. § 30-1-6 also provides: 
To the extent that earned surplus or capital surplus is used as the measure of the 
corporation's right to purchase its own shares, such surplus shall be restricted so long as 
such shares are held as treasury shares, and upon the disposition or cancellation of any 
such shares the restriction shall be removed pro tanto. 
No purchase of or payment for its own shares shall be made at a time when the 
corporation is insolvent or when such purchase or payment would make it insolvent. 
See I.e. § 30-1-6 (1995) (emphasis added) 
Thus, I.e. § 30-1-6 contemplates that parties could use the solvency test or the earned 
surplus test. Here, we do not know what test the parties intended to use, but it seems obvious 
through Richard Riley's letter dated July 1, 1996, the parties intended to use the insolvency 
test. 274 
C. Insolvency Standard 
A corporation's solvency is presumed: 
As a general rule, solvency is presumed, especially where a going concern is involved, 
and if shows to have existed as of a certain date, it will be presumed to have continued 
until the contrary is shown, Furthermore, if a corporation ceases to do business; such fact 
does not raise a presumption of insolvency prior to the time of cessation of business; nor 
does the mere appointment of a receiver raise such a presumption. Similarly, an 
adjudication of bankruptcy has been held to raise no presumption of insolvency prior to 
the filing of the petition seeking such adjudication. 
The presumption in favor of solvency is to be considered m connection with the 
circumstances of the case and the object of the suit. .. 
Generally, a person challenging a transfer of property has the burden of proving that the 
transferor was insolvent at the time of the conveyance ... 
274 See Affidavit of Roderick Bond dated February 12,2009, Ex. 30, p. 3. 
REED TAYLOR'S RESPONSE IN OPPOSITION TO 
PARTIAL SUMMARY JUDGMENT AND JOINDERS - 55 
15A Fletcher Cyc. Corp. § 7364 (2009) (internal foot notes and citations omitted) (emphasis 
added). 
The Idaho Supreme Court discussed the factors used to determine the insolvency of a 
corporation: 
The cases very generally agree that a corporation is not insolvent within the meaning of 
the rule which prevents a preference to directors merely because it cannot meet its 
obligations as they become due or because its assets are not equal to, or would not pay 
all, its liabilities, where it is still a going concern-that is, continuing its business with 
some expectation and a reasonable prospect of being able to continue the corporate 
enterprise. 
LaVoy Supply Co., 84 Idaho at 126-27 (citing 13 Am.Jur., Corporations, § 1261) (emphasis 
added). 
1. The Burden Is On The Defendants and the Plan To Prove Insolvency. 
The burden to prove insolvency rests upon the party asserting that a corporation is 
insolvent. See LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 P.2d 45 (1962). 
Thus, the Defendants must carry the burden of proving insolvency through expert witness 
testimony. They have failed in their burden. 
2. In the Context of a Stock Redemption, Insolvency Is Also A Question of 
Fact. 
In order to determine insolvency at the time of a stock redemption, the parties must 
present admissible evidence as to the financial status of the corporation on the date of the stock 
redemption. LaVoy Supply Co., 84 Idaho at 125. 
Here, the Defendants and Plan have failed to present any credible evidence as to the 
financial status of AlA Services on July 22, 1995, the date Reed Taylor's shares were redeemed 
and canceled. 
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3. The Defendants Argued That AlA Services Was Not Insolvent in 1995 
When They Asked Reed Taylor to Restructure the Deal in 1996. 
As the Court is well aware and as argued by the Defendants, AlA Services defaulted on 
its obligations to Reed Taylor in 1995 and 1996. In 1995 and 1996, Richard Riley was AlA 
Services' counsel who negotiated the redemption agreements, drafted the redemption 
agreements, issued of an opinion letter to Reed Taylor, and negotiated the restructure of the 
redemption agreements. Mr. Riley, obviously quite persuasively, argued that appraisals 
conducted by AlA Services confirmed that the value of AlA Services' exceeded all of its debts 
(including the over $7 Million owed to Reed Taylor) by over $2.5 million on December 31, 
1995 ?75 It is noteworthy that neither AlA Services nor its counsel has provided this appraisal to 
Reed Taylor for obvious reasons. In addition, Mr. Riley also provided Reed Taylor an opinion 
letter stating that the transaction was legal and AlA Services had the authority and power to enter 
. h d· 276 mto t ere emptIOn agreements. . 
Nevertheless, the valuation of AlA Services alleged by it in 1996 and Mr. Riley's opinion 
letter dated August 15, 1995, create issues of fact that denying the partial summary judgment 
requested by the Defendants and the Plan?77 
4. AlA Services Has Been In Business for Over 13 Years Since the 
Redemption of Reed Taylor's Shares 
Here, the fact that AlA Services has been in business for over 13 years since Reed 
Taylor's shares were redeemed proves it was far from insolvent, for purposes of determining 
275 See Affidavit of Roderick Bond dated February 12, 2009, Ex. 30, p. 3. 
276 See Affidavit of Reed Taylor dated May 9,2008, Ex. 1. 
277 Mr. Riley's individual knowledge was expressly included in the opinion letter, even though the opinion letter was 
issued by Eberle Berlin. ld. It is also noteworthy that Mr. Riley is also a factual witness and his knowledge is 
imputed on all of the attorneys at Hawley Troxell and his opinions and factual statements are counter to the very 
arguments being asserted by Hawley Troxell on behalf of the Defendants. 
REED TAYLOR'S RESPONSE IN OPPOSITION TO 
PARTIAL SUMMARY JUDGMENT AND JOINDERS 57 
solvency for the redemption of Reed Taylor's shares only. In fact, Paul Pederson testified that 
AlA Services has generated over $3 Million in cash flow after all debts and payments to Reed 
Taylor were made. Mr. Pederson also opines that Reed Taylor likely would have been paid by 
now but for the acts of the Defendants. Thus, for purposes of determining insolvency only as it 
applies to the redemption of Reed Taylor's shares, the Defendants cannot overcome the burden 
of AlA Services being in business for over 13 years, generating free cash flow, and providing a 
source of funding for other businesses and personal interests of the Defendants. See Affidavit of 
Paul Pederson. 
5. Even though The Defendants Themselves Raise An Issue of Fact Which 
Precludes the Court from Making a Finding of Insolvency, The Court's 
Analysis Should Continue Because Reed Taylor Is Entitled to Partial 
Summary Judgment. 
Although issue of facts raised by the Defendants preclude granting their motion for 
partial summary judgment, the Court's analysis must not stop here as Reed Taylor is entitled to 
partial summary judgment barring the Defendants and the Plan from attacking the redemption of 
his shares for the reasons set forth below. 
Moreover, even if the Court does not grant partial summary judgment in favor of Reed 
Taylor, then he is still entitled to immediate possession of the collateral. See La Voy Supply Co. 
v. Young, 84 Idaho 120, 369 P.2d 45 (1962) (while the trial court initially restrained the creditor 
from selling pledged assets in light of allegations of an illegal corporate act, the court later 
permitted the creditor to sell the piedged assets even though at trial the court held the transaction 
was illegal). 
III 
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D. Assuming the Defendants and Plan Could Attack the Redemption of Reed 
Taylor's Shares, AlA Services Was Not Insolvent in 1995 and The Redemption 
Did Not Violate I.C.§ 30-1-6. 
1. On December 31, 1995, AlA Services' Assets Exceeded Its Liabilities to 
Creditors and Its Obligations To Reed Taylor By Over $2.5 Million. 
In order to determine the insolvency of a corporation pertaining to a stock redemption, 
the court must determine the financial status of the corporation on the date of the redemption. 
LaVoy Supply Co. v. Young, 84 Idaho 120, 125,369 P.2d 45 (1962). The burden is on the party 
asserting insolvency. Id. 
In La Voy Supply Co., the trial court concluded that that the corporation was insolvent on 
the date of the redemption agreement after considering evidence from audits performed by each 
party's accountant. Id. at 125 (although the issue of whether future creditors have standing was 
also addressed, which they don't). 
However, the Idaho Supreme Court discussed the factors used to determine the 
insolvency of a corporation: 
The cases very generally agree that a corporation is not insolvent within the meaning of 
the rule which prevents a preference to directors merely because it cannot meet its 
obligations as they become due or because its assets are not equal to, or would not pay 
all, its liabilities, where it is still a going concern-that is, continuing its business with 
some expectation and a reasonable prospect of being able to continue the corporate 
enterprise. 
LaVoy Supply Co., 84 Idaho at 126-27 (citing 13 Am.Jur., Corporations, § 1261) (emphasis 
added). 
The insolvency principal set forth in La Voy Supply is sound, particularly when 
determining the insolvency of a corporation for purposes of determining whether a stock 
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repurchase scheme orchestrated by the Defendants in this action violates I.C. § 30-1-6.278 
On July 1, 1996, Richard Riley, attorney for AlA Services, specifically discussed the 
value of AlA Services in 1995 when he was attempting to persuade Reed Taylor to not exercise 
his contractual rights to retain the collateral when AlA Services defaulted in 1996: 
As your client [Reed Taylor] is aware, the value of the Pledged Collateral [the collateral 
granted to Reed Taylor for the redemption of his shares] greatly exceeds the obligations 
owed to him by AlA. This value is evidenced by the annual appraisals of the 
Company ... The preliminary appraisal value of the Company as of December 31, 1995, 
net of all liabilities including the Company's obligations to Mr. Taylor, exceeds $2.5 
million. The principal component of this value is the value of the Company's subsidiary, 
AlA Insurance, Inc. Information supporting the long-term value of AlA Insurance, Inc. 
in substantial excess of amounts due Mr. Taylor ... AIA has a material interest in ensuring 
that the Pledged Collateral is sold for its fair market value so that the Company's equity 
in its operating subsidiaries is preserved?79 
Regardless of the approach utilized by the Court to determine insolvency, the Defendants have 
failed to provide any credible evidence as to the financial status of AlA Services on July 22, 
1995, or any other date. Moreover, the Defendants are estopped from now asserting that AlA 
Services was insolvent, when they argued that the assets exceeded all debts (including Reed's 
debt) by over $2.5 Million on December 31, 1995?80 
2. In 1995, AlA Services Was Not Insolvent Under the I.C. § 30-1-2(n). 
The definition of "insolvent" under I.C. § 30-1-2 is the "inability of a corporation to pay 
its debts as they become due." See I.C. § 30-1-2(n) (1995). When determining whether a 
278 The insolvency test for determining a corporation's ability to repurchase its own shares and the principals behind 
such a test has no application to the insolvency test pertaining to creditors. Defrauding creditors constitutes 
defrauding creditors, which is precisely what has transpired in this case to the detriment of Reed Taylor. Moreover, 
the Defendants have intentionally paid Reed Taylor less than AlA Services was able and in the process unlawfully 
diverted funds which should have been paid to Reed Taylor to others. The Defendants have breached their fiduciary 
duties owed to Reed Taylor. In fact, Paul Pederson testified in his affidavit that it is quite plausable that Reed 
Taylor would have been paid in full but for the acts of the Defendants. See Affidavit of Paul Pederson dated 
February 26,2009. 
279 See Affidavit of Roderick Bond dated February 12,2009, Ex. 30, p. 3 (emphasis added). 
280 Id.. 
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corporation is insolvent for purposes of a stock redemption, a corporation is not insolvent simply 
because it is unable to meet its obligations as they become due, the question La Voy Supply Co., 
84 Idaho at 126-27 (citing 13 AmJur., Corporations, § 1261). 
Here, AlA Services has paid its debts over the past 13 years with the exception of its 
obligations to Reed Taylor. In fact, AlA Services has produced over $3.5 Million in earnings 
over and above all payments made to Reed Taylor and all inappropriate deductions and use of 
assets and funds for CropUSA and other entities to the determinant of Reed Taylor.28I The only 
person who has been prejudiced in this action has been Reed Taylor, and the Defendants' 
intentional failure to pay the obligations owed to Reed Taylor. 
3. AlA Services' Shareholders Approved Payments To Reed Taylor. 
I.C. § 30-1-6 provides: 
To the extent that earned surplus or capital surplus is used as the measure of the 
corporation's right to purchase its own shares, such surplus shall be restricted so long as 
such shares are held as treasury shares, and upon the disposition or cancellation of any 
such shares the restriction shall be removed pro tanto. 
See I.e. § 30-1-6 (1995) (emphasis added) 
Thus, I.C. § 30-1-6 contemplates that parties could use other means of payment and that 
capital surplus need not be computed in full at the time of the transaction, i.e., payment over time 
as earned surplus and/or earnings accrue. In other words, there is no requirement of earned 
surplus in the amount of the entire obligation to Reed Taylor, only for the amounts as they 
become due. This is particularly logical in terms of concerns of would be creditors at the time. 
Any creditors who were owed money on july 22, 1995, knew that they would have priority over 
281 The fact that AlA Services was not insolvent for purposes of I.e. § 30-1-6 has no application to the future 
insolvency which resulted in harm to Reed Taylor. Significantly, Reed Taylor is also an innocent creditor who has 
been harmed. 
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{fit/I 
Reed Taylor in the event they were not paid. 
Here, the parties contemplated AlA Services' inability to pay when they agreed that 
Reed Taylor would be granted security interests in the commissions and stock of AlA Services' 
operating subsidiaries. The parties contemplated that AlA Services would either generate 
enough profits to pay Reed Taylor $6 Million, plus accrued interest, on August 1, 2005, or Reed 
Taylor would be permitted to exercise his contractual rights and seize the collateral. If not for 
the Defendants' corporate malfeasance, the limitation of Reed Taylor's damages would be the 
value of the pledged assets when they were sold. However, the Defendants unilaterally decided 
years ago that the debt owed to Reed Taylor meant nothing, that they would form and operate 
other businesses (including CropUSA) with AlA Services' funds, assets and employees, with 
complete and utter disregard to Reed Taylor's valid and perfected security interests. 
Shareholder approved redemption of 500,000 of Reed Taylor's shares for $7.5 Million 
(includes the $1.5 Million down payment and $6 Million Promissory Note). It is unknown 
whether shareholders approved the other 113,464 shares (which were redeem in exchange for 
airplanes (including Reed's assumption of debt owed on planes) and other consideration. 
Moreover, Paul Pederson testified that the shareholder deficit and earned surplus at year-end 
1995 was over reserved, as evidenced by the over $8.5 Million profit in 1997. Thus, the capital 
surplus issue does not even need to be addressed and is inapplicable because the luxury of hind 
site tells us that the numbers were wrong.282 
III 
III 
282 See Connie Taylor and James Beck's Supplemental Memorandum, pp. 19-24. 
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4. AlA Services' December 31, 1995, Year-End Shareholder Deficit Has No 
Correlation To Its Ability To Meet Its Debt Obligations or Whether AlA 
Services Is Insolvent. 
For example, in 1995, AlA Services provided for significant reserves for assets that it 
believed were impaired. However, in 1997, AlA Services recognized in excess of $8.5 Million 
profit because it had over reserved for the liabilities. In fact, Paul Pederson testified that many 
businesses operate for years in a shareholder deficit, even though the businesses are profitable, 
and in the case of AlA Services, it has operated for over 13 years since the redemption of Reed 
Taylor's shares without complain from any creditors other than Reed Taylor.283 
Similarly, many businesses that have significant retained earnings may actually be 
insolvent and could be unable to pay their creditors. AlA Services was not insolvent, as 
demonstrated by the testimony of Paul Pederson, AlA Services generated over $3.5 Million in 
positive cash flow even after servicing its debt obligations to Reed Taylor. Id. 
5. Reed Taylor Has Been the Only Creditor Not Timely Paid. 
As noted above, the intent of stock redemption statutes is to protect innocent creditors 
and minority shareholders who have not knowledge of an improper redemption or timely oppose 
an improper redemption. 
Here, Reed Taylor is the only creditor who was owed money on July 22, 1995, and is till 
owed money today. Paul Pederson testified that he was unable to find any creditors who were 
owed money on July 22, 1995, who have not been paid. The Defendants and Plan's arguments 
make no logical sense. Under their theory, the can intentionally not pay a creditor and, 
consequently, ask a court to rule a redemption was illegal (while waiting 13 years to do so). The 
283 See Affidavit of Paul Pederson dated February 26,2009. 
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alleged "illegality" in this case is a misapplication of I.C. § 30-1-6 and is against public policy?84 
6. The Defendants and Plan Are Estopped From Asserting Insolvency. 
The purpose of restricting a corporation's ability to redeem its own shares is to protect 
creditors and innocent minority shareholders: 
So-called stock repurchase statutes are designed to protect creditors and minority 
stockholders from corporate mismanagement of assets ... 
A corporation and shareholders who develop an improper scheme to acquire the 
corporations' stock lack standing to raise, and are estopped from raising, the issue of 
insufficiency ofthe corporation's earned surplus ... 
See 19 C.J.S. Corporations § 663 (2008) (citing Minneluse Co. v. Andrikopoulos, 929 P.2d 1321 
(Colo. 1996); American Family Care, Inc. v. Irwin, 571 So.2d 1053 (Ala. 1990) (emphasis 
added)). 
7. The Defendants and the Plan Have Failed to Provide Any Credible 
Evidence As to the Insolvency of AlA Services on July 22, 1995. 
As explained above, the burden is on the Defendants and the Plan to prove insolvency, 
not Reed Taylor to prove solvency. The Defendants and Plan have failed to submit any credible 
evidence as to the financial status of AlA Services on July 22, 1995, the only date in question. 
Instead, the Defendants utilize mathematical estimations to "guess" at what the number would 
have been on July 22, 1995, without looking at the accounting journal entries and work papters. 
They have failed to meet their burden. 
E. The Defendants and the Plan Are Not Intended Beneficiaries ofI.C. § 30-1-6 
"Stock redemption statutes are designed to protect innocent creditors and minority 
stockholders from corporate mismanagement of assets." See The Minnelusa Company v. A.G. 
284 See 27 A Am.1ur.2d Equity § 99 (2008) (Relief in equity may be obtained where there is an inequality of position 
between the wrongdoers, or where public policy dictates such, despite the doctrine of equal fault")(citing Choquette 
v. lsacojj, 65 Mass. App. Ct. 1,836 N E.2d 329 (2005). 
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Andrikopoulos, 929 P.2d 1321, 1323 (Col. 1996) (citing Naples Awning & Glass, Inc. v. Cirou, 
358 So.2d 211, 213 (Fla. 1978)); Lewis v. Powell, 203 So.2d 504, 506 (Fla. 1967); American 
Family Care, Inc. v. Irwin, 571 So.2d 1053, 1060 (Ala. 1990); Hawkins v. Mall, Inc., 444 S.W. 
2d 369, 386 (Mo. 1969); In re Reliable Manufacturing Corporation, 703 F.2d 996, 1001 (7th 
Cir. 1983)(The purpose of stock redemption statutes is to protect creditors); 730 F.3d 657, 675 
(5th Cir. 1997) ("LivingWell, by jury finding, was insolvent when the assumed redemption 
occurred. Thus, the corporation was impaired. The issue, however, is whether LivingWell 
redeemed the stock to defraud creditors.") (emphasis added); see also 40-APR Advocate (Idaho) 
24 (1997) (by Richard Riley) ("The current statute imposes legal capital requirements which 
were originally intended to protect creditors and senior security holders ... "); 19 C.J.S. 
Corporations § 824 (2008) ("The purpose of a statute prohibiting a corporation from redeeming 
its own shares of capital stock when its capital is or would become impaired is to protect 
cre ltorS... . d· ") 
Moreover, only creditors who were owed money on the date of the transaction have 
standing to challenge a transaction, while future creditors get the corporation as they find is and 
lack standing to challenge any past transactions. LaVoy Supply Co. v. Young, 84 Idaho 120, 127, 
369 P .2d 45 (1962) 
Idaho has also construed statutes to only benefit the intended beneficiaries. See e.g., 
Willis v. Realty Country, Inc., 121 Idaho 312, 316-17, 824 P.2d 887 (Ct. App. 1991) (holding 
that extending anti-deficiency statute protection to others is for the Legislature to decide). 
Here, none of the defendants in this action and none of the shareholders in AlA Services 
are intended beneficiaries of the stock redemption statute, specifically, I.C. § 30-1-6. They all 
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took part in the redemption of Reed Taylor's shares, they all had knowledge of the terms of the 
redemption of Reed Taylor's shares, and they all are precisely the parties that stock redemption 
statutes are not designed to protect.285 
Had the Idaho Legislature intended I.C. § 30-1-6 to be extended to parties who acquiesce 
or engineer stock redemption that later tum sour, the Legislature would have made such a 
provision in I.e. § 30-1-6, but the Legislature didn't. Nowhere in I.C. § 30-1-6 did the 
Legislature state that persons behind an allegedly illegal redemption were entitled to wait 13 
years and then attack the redemption as if they were innocent shareholders. Thus, the 
Defendants are not intended beneficiaries of I.C. § 30-1-6. However, the Legislature did intend 
to bar actions against stockholders and directors to three years, thereby preventing the precise 
argument now being asserted by the Defendants. 
1. James and Corrine Beck Are Not Innocent Shareholders or Innocent 
Creditors 
James and Corrine Beck did not become shareholders in AlA Services until August 15, 
1995, after the July 22, 1995, date of the redemption of Reed Taylor's shares. See Affidavit of 
Reed Taylor dated May 9, 2008, Ex. G. Moreover, James and Corrine Beck conditioned the 
purchase of their shares on the redemption of Reed Taylor's shares on terms that were 
"satisfactory" to them. See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p. 10, § d. Then, 
285 Under the Defendants' theory, they could simply sit back and wait 13 years to see Whether or not AlA Services 
ever when public before acting. If AlA Services went public and they made millions, then they would happily pay 
Reed Taylor off and go on their merry way. However, if things didn't work out, such as what has happened in this 
case, then they can siphon off millions of dollars to other corporations and then demand that the redemption of Reed 
Taylor's shares be held illegal because they have been unable to timely pay Reed Taylor. The Defendants' 
arguments are not only a misapplication of the applicable law, but they are disingenuous arguments. Moreover, the 
Defendants erroneously rely on I.e. § 30-1-46, which applies to distributions to shareholders. Reed Taylor was a 
creditor, not a shareholder, and his redemption is governed by I.e. § 30-1-6. Or, in the alternative, the Defendants 
could make bad business decision and misappropriate assets (which they have done) and then assert that it was 
illegal to redeem Reed Taylor's shares some 13 years later. However, such positions are preposterous. 
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to make matters even worse, James and Corrine Beck unlawfully converted their Series C 
Preferred Shares in AlA Services to common share in CropUSA, an entity that was wrongfully 
spun off from AlA Services. See Affidavit of Roderick Bond dated February 12,2009, Ex. 26. 
James and Corrine Beck are not only the type of parties that stock redemption statutes are 
not intended to benefit from redemption statutes, but they are the type of parties that 1. C. § 30-1-
46 requires to return their CropUSA shares to AlA Services. They are not intended beneficiaries 
of I.C. § 30-1-6. 
2. Connie Taylor and John Taylor Are Not Innocent Shareholders or 
Innocent Creditors 
John Taylor was intimately involved in the negotiation and redemption of Reed Taylor's 
shares. As the Court is well aware, John Taylor executed all of the redemption documents and 
restructure documents on behalf of AlA Services. See Hearing, Ex. A-F, Z, and AA-AD. 
Moreover, John and Connie Taylor received a direct benefit from the redemption of Reed 
Taylor's shares in that they obtained "operational and financial control" of AlA Services and 
transitioned from minority shareholders to majority shareholders. See Affidavit Roderick Bond 
dated September 3, 2008, Ex. 45. John and Connie Taylor are not intended beneficiaries of I.C. 
§ 30-1-6. They have no right to attack the redemption of Reed Taylor's shares.286 
III 
III 
286 "Either the husband or the wife shall have the right to manage and control the community property, and may bind 
the community property by contract..." I.C. § 32-912. Moreover," ... it has been flatly held that any defense 
applicable against a husband in an action for the protection of the community property is similarly applicable against 
the wife." Yokochi v. Yoshimoto, 44 Haw. 297, 353 P.2d 820, 825 (Haw. 1960). This same authority applies to 
every argument against Connie Taylor, as her and John Taylor were married until 2005 and AlA Services' shares 
were held in John Taylor's name, and to Corrine Beck and James Beck. This footnote is incorporated by reference 
into every argument pertaining to John Taylor and Connie Taylor and James Beck and Corrine Beck (or any other 
shareholder). 
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3. Bryan Freeman and JoLee Duclos Are Not Innocent Shareholders or 
Innocent Creditors 
Bryan Freeman and 10Lee Duclos have never been shareholders of AlA Services. See 
Affidavit of Roderick Bond dated February 12, 2009, Ex. 20-22. They are not creditors of AlA 
Services. Bryan Freeman and 10Lee Duclos are not intended beneficiaries of I.C. § 30-1-6. 
They have no right to attack the redemption of Reed Taylor's shares. 
4. AlA Services and AlA Insurance Are Not Innocent Shareholders or 
Innocent Creditors 
AlA Services and AlA Insurance were involved in the redemption and are not innocent 
shareholders or innocent creditors. See LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 P.2d 
45 (1962)("A corporation itself cannot have a stock repurchase agreement declared illegal, nor 
can creditors who are not injured have a right to complain."). AlA Services and AlA Insurance 
are also not intended beneficiaries of I. C. § 30-1-6. They have no right to attack the redemption 
of Reed Taylor's shares under Idaho law. Moreover, Richard Riley and Eberle Berlin provided 
Reed Taylor a direct opinion letter that represented AlA Services had the authority to enter into 
the redemption agreements, had obtained the necessary shareholder approval, and that the 
d · d'd' I I 287 re emptIOn agreements 1 not VIO ate any aws. 
5. The Plan Is Not An Innocent Shareholder or An Innocent Creditor 
Like all of the other Defendants, the Plan is not an innocent shareholder or creditor. The 
Plan was not owed any money at the time of the redemption of Reed Taylor's shares and the Plan 
was not a shareholder of AlA Services until after the redemption of Reed Taylor's shares. 
III 
287 See Affidavit of Reed Taylor dated May 9, 2008, Ex. 1. 
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F. The Defendants Do Not Have Standing To Attack the Redemption of Reed 
Taylor's Shares 
A shareholder may not commence or maintain a derivative proceeding unless the 
shareholder "[w]as a shareholder of the corporation at the time of the act or omission complained 
of ... " See I.C. § 30-1-741. 
The majority of jurisdictions, including Idaho, prohibit corporations from using stock 
repurchase statutes to void stock repurchase agreements. The Minnelusa Company v. A. G. 
Andrikopoulos, 929 P.2d 1321, 1324 (Col. 1996) (citing American Family Care v. Irwin, 571 
So.2d 1053, 1060 (Ala. 1990); Rainford v. Rytting, 22 Utah 2d 252,451 P.2d 769,771 n. 5 (Utah 
1969); LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 P.2d 45 (1962)("A corporation itself 
cannot have a stock repurchase agreement declared illegal, nor can creditors who are not injured 
have a right to complain."); Triumph Smokes, Inc. v. Sarlo, 482 S.W.2d 696, 698 (Tex. 1972)). 
In The Minnelusa Company, the Colorado Supreme Court explained the purposes of 
stock redemption statutes in an En Banc decision: 
We agree with the majority view [including Idaho] that the validity of a corporate stock 
repurchase may be attacked only by persons who are injured or prejudiced thereby and 
not by the corporation itself. Allowing corporations to void these transactions through the 
application of a statute designed to protect creditors and minority shareholders would, in 
effect, sanction corporate development of improper repurchasing schemes. Such a result 
is a misapplication of the statute and circumvents its intended purpose. For this reason, 
we hold that Minnelusa many not use the Florida stock repurchase statute to void its 
obligations under the stock repurchase agreement. 
The Minnelusa Company v. A.G. Andrikopoulos, 929 P.2d 1321, 1324-25 (Col. 1996) (internal 
citations omitted) (emphasis added); see also Swafford v. Berry, 382 P.2d 999, 1002 (Colo. 
1963) ("a shareholder who, with knowledge of the material facts, has consented or acquiesced in 
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the transaction of which he complains ordinarily cannot attack the transaction on behalf of the 
corporation"). 
The United States Supreme Court first adopted the contemporaneous ownership rule in 
1974, under the contemporaneous ownership rule: 
a stockholder bringing suit after acquiring his shares has sustained no injury because he 
received what he paid fOf ... to permit such an action would result in a windfall to the 
subsequent stockholder ... permitting such an action would allow the stockholder to reap a 
profit from wrongs done to others, thus furthering such speculation. 
Ettridge v. TSI Group, Inc., 314 Md. 32,548 A.2d 8l3, 817 (Md. Ct. App. 1988) (citing Bangor 
Punta Operations, Inc. v. Bangor & Aroostook R. Co., 417 U.S. 703, 711, 94 S.Ct. 2578, 2583 
(1974) (emphasis added). The other applicable principal holds: 
that those who acquired their shares from one who participated or acquiesced in the 
allegedly wrongful transactions, is not only grounded in the same consideration as the 
[contemporaneous ownership rule], but also in the equitable doctrine of unclean hands ... 
Id. at 817-818 (emphasis added). 
The contemporaneous oVv'llership rule and the rationale behind its application is also 
discussed in Federal Practice and Procedure: 
[a] plaintiff cannot complain of acts occurring prior to the time he or she became a 
shareholder, but only of acts occurring after becoming a shareholder. .. 
A primary purpose of the contemporaneous ownership requirement is to curtail strike 
suits by prohibiting potential plaintiffs from buying into a lawsuit through the purchase of 
shares of stock in a corporation after an alleged wrong has occurred ... 
10 Fed. Pro., L.Ed. § 25 :74 (2008). Under the equitable doctrine of unclean hands, the court has 
the discretion to evaluate the relative conduct of both parties and to determine whether the party 
seeking equitable relief should in light of all the circumstances be precluded from such relief. 
Thomas v. Medical Center Physicians, P.A., l38 Idaho 200, 210, 61 P.3d 557 (2002). 
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Shareholders who participate in a questionable transaction have unclean hands and may 
not later attack it. See e.g., Ettridge v. TSI Group, Inc., 314 Md. 32, 548 A.2d 813, 817 (Md. Ct. 
App. 1988) (citing Bangor Punta Operations, Inc. v. Bangor & Aroostook R. Co., 417 U.S. 703, 
711, 94 S.Ct. 2578,2583 (1974)) (discussing the doctrine of unclean hand and its application to 
shareholder transactions as adopted by the United States Supreme Court). 
The Defendants and the Plan are all attacking the redemption of Reed Taylor's shares and 
are asking the Court to find that the redemption agreements violated statutes and were illegal. 
They also argue that the money and assets already paid to Reed Taylor should be returned to 
AlA Services. The individual Defendants and the Plan are seeking derivative relief, i.e., asking 
the Court to rule the redemption was illegal and require Reed Taylor to pay back the money. 
However, as discussed below, they have no standing to attack the redemption of Reed Taylor's 
shares. 
1. James Beck and Corrine Beck Purchased Their Preferred C Share After 
The Redemption of Reed Taylor's Shares 
James Beck and Corrine Beck purchased their Preferred C Shares in AlA Services after 
Reed Taylor's shares were redeemed on August 16, 1995?88 Not only were they not 
shareholders at the time Reed Taylor's shares were redeemed, but they conditioned their 
purchase of shares on Reed Taylor's shares being redeemed?89 However, although the Becks 
later acquired common shares in AlA Services through unlawful means, they acquired their 
common shares in AlA Services over 5 years after the redemption of Reed Taylor'S shares with 
full knowledge of the terms of the redemption transaction. Moreover, the Preferred C Shares 
288 See Affidavit of Michael Bissell dated February 26, 2009, Ex. 39-40 and 57. 
289 See Affidavit of Reed Taylor dated May 9,2008, Ex. E, p~ 10, § d.; Ex. G. 
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that they initially purchased were unlawfully transferred to CropUSA wherein the Becks became 
significant common shareholders of CropUSA, and then had knowledge of the scheme to 
unlawfully transfer over $1.5 Million to CropUSA in an alleged stock purchase. 
Thus, James Beck and Corrine Beck were not shareholders at the time of the redemption 
of Reed Taylor's shares and they have no standing to attack the redemption of his shares. 
2. JoLee Duclos and Bryan Freeman Have Never Been Shareholders and 
Have Never Had Standing 
Bryan Freeman and JoLee Duclos are not shareholders of AlA Services and have never 
been shareholders of AlA Services. The only shares that Bryan Freeman and JoLee Duclos own 
are in CropUSA-the same coq')oration that they served as board members and the same 
corporation that has been the recipient of millions of dollars of AlA Services assets, funds, labor 
and trade secrets. 
Bryan Freeman and JoLee Duclos do not have standing to attack the redemption of Reed 
Taylor's shares. 
3. John Taylor and Connie Taylor Were Involved In the Transaction and 
Have Unclean Hands 
Shareholders who participate in a questionable transaction have unclean hands and may 
not later attack it. See e.g., Ettridge v. TSI Group, Inc., 314 Md. 32, 548 A.2d 813, 817 (Md. Ct. 
App. 1988) (citing Bangor Punta Operations, Inc. v. Bangor & Aroostook R. Co., 417 U.S. 703, 
711,94 S.Ct. 2578, 2583 (1974)). 
John Taylor and Connie Taylor are the only persons who were actually shareholders at 
the time of the redemption of Reed Taylor's shares. However, John Taylor (and Connie Taylor 
through their community property) negotiated and executed the redemption agreements on behalf 
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of AlA Services.29o Their hands are unclean, they were behind the transaction, they used the 
redemption to gain "operational and financial control" of AlA Services and its subsidiaries, and 
they are barred under equity from attacking the redemption.291 Moreover, Connie Taylor is not 
even listed as a shareholder and her interest is simply of a community property nature. 
4. AlA Services and AlA Insurance Lack Standing Because a Corporation 
May Not Attack a Stock Redemption Agreement 
Here, AlA Services and AlA Insurance have no standing to attack the redemption of 
Reed Taylor's shares. Interestingly, AlA Services and AlA Insurance attempted to circumvent 
their lack of standing, the purported boards of the corporations directed Jonathan Halley to 
pursue the inappropriate defense. See Affidavit of Roderick Bond dated August 28, 2008, Ex. 
41. However, such inappropriate actions fail to provide AlA Services and AlA Insurance the 
necessary standing to attack the redemption of Reed Taylor's shares?92 
5. James Beck, Corrine Beck, JoLee Duclos, and Bryan Freeman Also Lack 
Standing Under the Contemporaneous Ownership Rule 
J ames Beck and Corrine Beck did not become shareholders in AlA Services on August 
15, 1995, which was after the daJe Reed Taylor's shares were redeemed on July 22, 1995.293 
They have no standing under any scenario. 
J oLee Duclos and Bryan Freeman were not shareholders of AlA Services when Reed 
Taylor's shares were redeemed and they have never been shareholders of AlA Services.294 They 
290 They are estopped from asserting any defenses, particularly insolvency. 
291 See doctrine of unclean had discussed above as it pertains to shareholder transactions. 
292 Counsel for Reed Taylor has consistently objected to AlA Services and AlA Insurance's actions asserting the 
defense of violation of a statute and illegality. Reed Taylor is not permitting AlA Services and AlA Insurance to 
assert these defenses by acquiescence or any other waiver. 
293 As noted above, James Beck conditioned the purchase of his Preferred C Shares on the requirement that Reed 
Taylor'S shares be redeemed under terms "satisfactory" to him. See Affidavit of Reed Taylor dated May 9, 2008, 
Ex. F, p. 10, § d. 
294 See Affidavit of Roderick Bond dated February 12,2009, Ex. 20. 
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have no standing under any scenario. 
6. The Plan Does Not Have Standing To Attack the Redemption of Reed 
Taylor's Shares 
The Plan acquired its shares in AlA Services in 1996 and 1997, well after the redemption 
of Reed Taylor's shares on July 22,1995.295 
G. Assuming AlA Services Was Insolvent, The Defendants Are Barred From 
Attacking The Redemption Of Reed Taylor's Shares Because They Have 
Acquiesced in The Redemption of Reed Taylor's Shares for 13 Years 
"Stock redemption statutes are designed to protect innocent creditors and minority 
stockholders from corporate mismanagement of assets." See The Minnelusa Company v. A. G. 
Andrikopoulos, 929 P.2d 1321, 1323 (Col. 1996) (citing Naples Awning & Glass, Inc. v. Cirou, 
358 So.2d 211, 213 (Fla. 1978»; Lewis v. Powell, 203 So.2d 504, 506 (Fla. 1967); American 
Family Care, Inc. v. Irwin, 571 So.2d 1053, 1060 (Ala. 1990); Hawkins v. Mall, Inc., 444 S.W. 
2d 369, 386 (Mo. 1969); State v. Helen Shop, Inc., 211 Tenn. 107,362 S.W.2d 787 (1962); see 
also 40-APR Advocate (Idaho) 24 (1997) (by Richard Riley) ("The current statute imposes legal 
capital requirements which were originally intended to protect creditors and senior security 
holders ... "); 19 C.J.S. Corporations § 824 (2008) ("The purpose of a statute prohibiting a 
corporation from redeeming its own shares of capital stock when its capital is or would become 
impaired is to protect creditors ... "). A stockholder who acquiesces or consents to a questionable 
transaction may not thereafter attack the transaction. The Minnelusa Company v. A. G. 
Andrikopoulos, 929 P.2d 1321, 1323 (Col. 1996). 
In The Minnelusa Company, the Colorado Supreme Court explained the purposes of 
stock redemption statutes: 
295 See Affidavit of Roderick Bond dated February 5, 2009, Ex. A-B. 
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Similarly, Gower [a shareholder] raises the Florida stock repurchase statute as a defense 
to his obligations under the promissory notes. A shareholder who is fully aware of, and 
consents to, a questionable transaction may not thereafter attack that transaction by 
requesting it be declared illegal. .. Gower [a shareholder] is not an intended beneficiary of 
the Florida stock repurchase statute, we hold that Gower [a shareholder] may not use the 
Florida stock repurchase statute to relieve him of his personal guarantee on the 
promissory notes. 
The Minnelusa Company, 929 P.2d 1321, 1324-25 (Col. 1996) (internal citations omittedi96 
(emphasis added); see also Swafford v. Berry, 382 P.2d 999, 1002 (Colo. 1963) ("a shareholder 
who, with knowledge of the material facts, has consented or acquiesced in the transaction of 
which he complains ordinarily cannot attack the transaction on behalf of the corporation"). 
Here, the similarities between the Defendants' assertion of the illegality defense and The 
Minnelusa Company are almost identical, except that the Defendants in this action are requesting 
the transaction be rescinded some 13 years after the fact. 297 Shareholders who approved and/or 
acquiesced in the redemption of Reed's shares are now attempting to attack the redemption to 
relieve themselves of their "personal guarantee," i.e., the significant claims against them for 
fraud, breach of fiduciary duties and other claims pertaining to their acts of corporate 
malfeasance in transferring millions of dollars of AlA's cash and assets to CropUSA and the 
individual defendants. However, the Defendants are barred from asserting violations of I.e. § 




296 Significantly, Minnelusa declined to follow any of the key cases cited by the Defendants and the Plan. 
297 The undersigned was unable to find a single case where a court went back 13 years to undo a stock redemption 
transaction, regardless of how "illegal" the transaction may have been. This does not even take into consideration 
that there are no innocent creditors or shareholders. 
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1. John Taylor and Connie Taylor Have Acquiesced in the Redemption of 
Reed Taylor's Shares for 13 Years and May Not Attack the Transaction 
John Taylor and Connie Taylor were shareholders (through John Taylor) before, during 
and after the redemption of Reed Taylor's shares. John Taylor had more knowledge ofthe books 
and records of AlA Services corporation and its financial status than any other party. John 
Taylor and Connie Taylor not only acquiesced in the redemption of Reed Taylor's shares, they 
were one of the driving forces behind the redemption of Reed Taylor's shares. John Taylor 
approved, consented and acquiesced in the redemption and so too did Connie Taylor by way of 
her community property interest in the shares. Moreover, John Taylor and Connie Taylor are the 
largest shareholder of CropUSA, a corporation unlawfully spun off from AIA.298 They not only 
acquiesced, but their hands are unclean. 
John Taylor and Connie Taylor are barred from attacking the redemption of Reed 
Taylor'S shares. 
2. Even if James Beck and Corrine Beck Had Been Shareholders at the 
Time Reed Taylor's Shares Were Redeemed, They Acquiesced for 13 
Years and May Not Attack the Transaction 
Although the Becks did not become shareholders until after Reed Taylor's shares were 
redeemed and they required the redemption as a condition precedent to investing in AlA 
Services, they too have acquiesced for over 13 years. James Beck was a board member of AlA 
Services from 1995 through part of 200 1. Corrine Beck has the imputed knowledge of James 
Beck for her acquiescence. 
James Beck and Corrine Beck are barred from attacking the redemption of Reed Taylor's 
shares. 
298 See Affidavit of Roderick Bond dated February12, 2009, Ex. 26. 
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3. Even if JoLee Duclos and Bryan Freeman Were Shareholders at the Time 
Reed Taylor's Shares Were Redeemed, They Have Acquiesced for 13 
Years and May Not Attack the Transaction 
JoLee Duclos attending board meetings, typed letters to shareholders pertaining to the 
terms of the redemption of Reed Taylor's shares and drafted board meeting minutes. JoLee 
Duclos assisted John Taylor in unlawfully transferring over $1.5 Million of funds from AlA 
Insurance to CropUSA. Both Bryan Freeman and JoLee Duclos were employees at AlA 
Services from the time Reed Taylor's shares were redeemed through the time they became 
employees of CropUSA. In fact, the only shares they own are in CropUSA, which such shares 
were unlawfully acquired. 
Thus, even if they were ever shareholders, Bryan Freeman and JoLee Duclos are both 
barred from attacking the redemption of Reed Taylor's shares. 
4. AlA Services and AlA Insurance Have Acquiesced in the Redemption of 
Reed Taylor's Shares for 13 Years and May Not Attack the Transaction. 
Although AlA Services and AlA Insurance do not have standing to attack the redemption 
III the first place under any possible scenario, both corporations have acquiesced in the 
redemption of Reed Taylor's shares and both corporations have acquiesced in the transaction for 
13 years. AlA Services and AlA Insurance are barred from attacking the redemption of Reed 
Taylor's shares. 
H. The Statute of Limitations Bars The Defendants From Asserting Their 
Counterclaim, Declaratory Judgment Action, and Certain Affirmative 
Defenses Attacking The Redemption Of Reed Taylor's Shares 
The statute of limitations applies to claims alleging an illegal stock redemption. See e.g., 
In re Lake Country Investments, LLC v. Noyes, 255 B.R. 588, 602 (Idaho Dist. Ct. 2000) 
(discussing the application of the statute of limitations for actions against shareholders and board 
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members, but holding that it did not apply because recording a mortgage was insufficient notice). 
Actions against directors and stockholders of a corporation are governed by the three year 
statute oflimitations set forth in I.C. § 5-237, while actions for other relief are governed by the 
four year statute oflimitations set forth in I.e. § 5-224. Specifically, I.C. § 5-237 provides: 
This chapter does not affect actions against directors or stockholders of a corporation to 
recover a penalty or forfeiture imposed, or to enforce a liability created by law; but such 
actions must be brought within three (3) years after the discovery by the aggrieved party 
of the facts upon which the penalty or forfeiture attached, or the liability was created. 
I.e. § 5-237 (emphasis added). In addition, I.C. § 5-224 provides: 
An action for relief not hereinbefore provided for must be commenced within four (4) 
years after the cause of action shall have accrued. 
I.e. § 5-224 (emphasis added). 
The pertinent code section applicable to the redemption of Reed Taylor's shares is I.C. § 
30_1_6.299 This Section is unchanged in 1996. See I.C. § 30-1-6 (1996). 
Although the Defendants incorrectly rely on I.C. § 30-1-46, this code also remained 
unchanged in 1996 and the mistake is irrelevant for purposes of this Motion. See I.C. § 30-1-46 
(1996). 
I.C. § 30-1-6 (1995). This Section is unchanged in 1996 . .Idaho Code has a savings provision 
that require the provision in place as of the date of the transaction to govern transactions 
occurring prior to the repeal of the Idaho Business Corporations Act: 
(1) Except as provided in subsection (2) of this section, the repeal of a statute by this 
chapter does not affect: 
* * * 
(c) Any violation of the statute, or any penalty, forfeiture or punishment incurred 
because of the violation, before its repeal. 
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See LC. § 30-1-1703. 
Here, it is undisputed that Reed Taylor's shares were redeemed and canceled in 1995. 
See Hearing, Ex. A, Z and AA-AD; Affidavit of Reed Taylor dated May 9, 2008, Ex. H. It is 
undisputed that Reed Taylor became a secured creditor of AlA Services on july 22, 1995. Id. It 
is undisputed that in 1995 and thereafter R. John Taylor, Connie Taylor, James Beck and Corrine 
Beck had full knowledge of the details of the redemption of Reed Taylor'S shares in 1995. It is 
undisputed that the 1996 restructuring did not increase the amount of debt issued for Reed 
Taylor'S shares or result in the cancelation of any further shares, and the $6 million promissory 
note remained unchanged. See Hearing, Ex. A-F. Thus, any claims and defenses regarding 
attacking the redemption of Reed Taylor's shares accrued in 1995, and the statute oflimitations 
ran in 1999 at the latest under any possible scenario. 
Likewise, the statue of limitations for any modification of the agreements would have 
accrued in 1996 and ran in no later than 2000. Even if AlA Services was insolvent at the time 
Reed Taylor's shares were redeemed, Connie Taylor, James Beck and Corrine Beck are barred 
from asserting any counterclaims or defenses against Reed Taylor. 
Accordingly, partial summary judgment is appropriate and warranted, and the Court 
should dismiss the Defendants' Counterclaims, request for Declaratory Judgment and strike their 
Affirmative Defenses pertaining to the redemption of Reed Taylor's shares violating any 
statute.300 
300 The statute of limitations may not necessarily bar AlA Services or AlA Insurance from asserting a compulsory 
defense or claim based upon a violation of I.C. § 30-1-6; however, as noted above, the corporations do not have 
standing the attack the redemption in the first place. Thus, the issue is moot. See e.g., The Minnelusa Company v. 
A.G. Andrikopoulos, 929 P.2d 1321, 1324 (Col. 1996) (citing LaVoy Supply Co. v. Young, 84 Idaho 120,127,369 
P.2d 45 (1962)("A corporation itself cannot have a stock repurchase agreement declared illegal, nor can creditors 
who are not injured have a right to complain.")) 
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1. The Defendants and The Plan Are Barred From Attacking the 
Redemption of Reed Taylor's Shares 
The statute of limitations ran years ago for any violations ofI.C. § 30-1-6 (1995), I.C. § 
30-1-6 (1996), I.C. § 30-1-46 (1995) and I.e. § 30-1-46 (1996). Under any applicable statute of 
limitation, the Defendants are barred from asserting counterclaims or defenses based upon the 
violation of I.C. § 30-1-6 or I.C. § 30-1-46. This argument would hold true regardless of 
whether the claims accrued on the redemption date of July 22, 1995, whether the claims accrued 
on the date AlA Services executed the $6 Million Promissory Note on August 1, 1995, or 
whether the date the redemption agreements were restructured and amended on July 1, 1996. 
Under any possible date, the statute oflimitation has ran at the very latest on July 1,2000.301 See 
I.C. § 5-237; I.C. § 5-224. The Defendants and the Plan are barred under the statute of 
limitations. 
I. Assuming AlA Services Was Insolvent, the Defendants and Other Shareholders 
Have No Standing to Attack the Redemption Because They Developed An 
Improper Scheme To Acquire Reed Taylor'S Shares 
It is impermissible for a corporation and shareholders to develop a stock redemption 
scheme and then later assert insolvency as a defense: 
A corporation and shareholders who develop an improper scheme to acquire the 
corporations' stock lack standing to raise, and are estopped from raising, the issue of 
insufficiency of the corporation's earned surplus. A shareholder who personally 
guarantees promissory notes issued to effectuate a stock repurchase is precluded from 
asserting a statute prohibiting insolvent corporations from repurchasing their own stock 
in order to void his or her obligations. 
See 19 e.J.S. Corporations § 663 (2008) (citing Minneluse Co. v. A.G. Andrikopoulos, 929 P.2d 
1321 (Colo. 1996); American Family Care, Inc. v. Irwin, 571 So.2d 1053 (Ala. 1990) (internal 
301 Nevertheless, the July 1, 1996, restructure date has no application because Reed Taylor's shares were redeemed 
on July 22, 1995, and he became a creditor after his shares were redeemed. See Hearing, Ex. A-E, Z, and AA-AD; 
Affidavit of Reed Taylor dated May 9,2008, Ex. H. 
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footnotes omitted) (emphasis added)). 
Here, the Defendants have failed to submit any admissible evidence that Reed Taylor did 
anything inappropriate. Reed Taylor agreed to sell his shares back to AlA Services at the request 
of the Defendants. Instead of paying Reed Taylor as required, the Defendants decided to 
unlawfully transfer and utilize millions of dollars of AlA Services funds and assets to the benefit 
of the Defendants and to the detriment of Reed Taylor. Thus, assuming AlA Services was 
insolvent, the Defendants are barred from utilizing an improper share buyback scheme to raid the 
coffers of AlA Services and void its obligations to Reed Taylor in order for the individual 
defendants to avoid liability for their unlawful acts. 
J. Assuming AlA Services Was Insolvent, the Defendants, Plan and AlA Services 
Are Not Entitled to Any Relief Because AlA Services Released Reed Taylor 
and Agreed to Indemnify and Hold Him Harmless 
Releases bar parties from asserting claims for claims which have accrued through the 
date of the release: 
mn the absence of fraud in obtaining such general release, [a release] will be sustained, 
even though the parties did not have in mind the alleged wrongs complained of. .. 
Heath v. Utah Home Fire Ins. Co., 89 Idaho 490,495-96,406 P.2d 341 (1965) (internal citations 
omitted) (emphasis added). 
1. AlA Services Released Reed Taylor From All Claims On July 1, 1996 
On July 1, 1996 (the date the redemption agreements were signed), AlA Services entered 
into a mutual release with Reed Taylor as a portion of the consideration for the Stock 
Redemption Restructure Agreement: 
Each of Companies and Creditor hereby releases the other from any and all claims 
(whether known or unknown, anticipated or unanticipated, contingent or liquidated) such 
party may have arising out of the previous agreements (including, without limitation, the 
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Original Documents) or other business arrangement between Company and Creditor or 
arising out of Creditor's ownership of or employment by Company prior to the date of 
this Agreement. 
See Hearing, Ex. B, p. 6, § 3 (emphasis added). 
Thus, AlA Services released Reed Taylor from any and all claims accruing through July 
1, 1996. The released claims would include any violations of any law or code through July 1, 
2006. See Hearing, Ex. B, p. 6, § 3. This release applies to the claims and defenses being 
asserted by the Defendants in this action because the Defendants are all asserting derivative 
claims for the voiding of the redemption of Reed Taylor's shares. 
2. AlA Services Released Reed Taylor on August 15, 1995 and Agreed to 
Hold Reed Taylor Harmless. 
When Reed Taylor agreed to sell his shares to AlA Services, the corporation agreed to 
indemnify him and hold him harmless. See Hearing, Ex. Z, p. 11, § 6.1. This indemnification 
was later promised through a separate and distinct document. See Hearing, Ex. AC. 
On August 16, 1995, AlA Services agreed to release, indemnify and hold Reed Taylor 
harmless in a separate and distinct document: 
Reed J. Taylor is hereby fully and forever released, discharged and indemnified by the 
Company from all claims., causes of action, demands, rights, damages, costs expenses, 
fees, compensation, liabilities and other obligations to the Company or any of its 
Subsidiaries of whatever kind or nature now possessed by or which may hereafter accrue 
to the Company or any of its Subsidiaries, on account of or arising out of any agreement 
with or any act or omission by Mr. Taylor at any time prior to the date hereof. .. 
See Hearing, Ex. AC, pp. 1-2, ~ G) (emphasis added). 
Thus, AlA Services and AlA Insurance released Reed Taylor and agreed to indemnify 
him on August 15, 1995, over two weeks after the $6 Million Promissory Note was signed and 
over three weeks after the redemption agreements and $1.5 Million Promissory Note were 
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signed. See Hearing, Ex. A, Z, and AA-AD. Indemnification includes all damages incurred by 
Reed Taylor or damages Reed Taylor would be forced to pay others. 
3. AlA Services Would Be Required to Return All Funds Recovered to Reed 
Taylor Under Either the Release Provision or the Indemnification 
Agreement. 
Because AlA Services is required to indemnify and hold Reed Taylor harmless from any 
claims that accrued up to and after August 15, 1995, and again released Reed Taylor from all 
claims on July 1, 1996, the defenses and counterclaims asserted by the Defendants are futile and 
moot.302 All damages would simply be required to be returned to Reed Taylor, along with any 
lost security interests, lost payments, attorneys fees, costs and any other expense.303 
(2008): 
K. The "Illegality" Standard 
The principals of justice and equity are nicely illustrated in 30A C.J.S. Equity § 96 
Equity courts are not bound by strict common law rules, and, further, they have the 
power, where necessary, to pierce rigid statutory rules to prevent injustice. They possess 
broad powers and should exercise them so as to do substantial justice. 
Id (internal footnotes and citations omitted) (emphasis added). 
Contracts made between competent persons should not be set aside lightly on public 
policy grounds. Smith v. Idaho Hospital Services, Inc., 89 Idaho 449, 504, 406 P.2d 696 (1965). 
Each case wherein it is contended that a contract is void as against public policy must necessarily 
depend upon its own facts and circumstances, and analogous cases involving same principals 
may be looked to by the court in alTiving at a satisfactory conclusion. Id. 
302 See Hearing, Ex. AC, pp. 1-2, ~ 0); Hearing, Ex. B, p. 6, § 3. 
303 See State v. Rogers, 140 Idaho 223, 91 P.3d 1127 (2004)(moot); Stotts v. Memphis Fire Dept., 679 F.2d 579, 582 
(6th Cir. 1982) (futile). 
REED TAYLOR'S RESPONSE IN OPPOSITION TO 
PARTIAL SUMMARY JUDGMENT AND JOINDERS -83 
Even so, the rule that an agreement in violation of a statute is illegal and void is not 
inflexible or inexorable. Not all contracts in violation of the provisions of a statute are 
void or necessarily void. Generally, although a contract is in violation of a statute, it will 
not be declared void unless such was the intention ofthe legislature. 
A contract made to further any matter or thing prohibited by statute is void. Thus, a 
contract for an object prohibited by a penal law is void. 
17 A Am. Jur.2d Contracts § 229 (2008) (internal foot notes and citations omitted) (emphasis 
added). 
Whether a contract is against public policy is a question of law for the court to determine 
from all of the facts and circumstances of each case; public policy may be found and set forth in 
statutes, judicial decisions or the constitution. Quiring v. QUiring, 130 Idaho 560, 567, 944 P.2d 
695 (1997). 
Here, entering into a stock redemption agreement is not a prohibited act or a violation of 
a penal code. It follows that the only parties who may attack such a violation are innocent 
creditors and innocent shareholders, all of whom must not wait 13 years to come forward. 
1. A Stock Redemption Agreement Is Not An Illegal Contract. 
Stock redemption agreements are not illegal contracts. I.C. § 30-1-6. Contracts made 
between competent persons should not be set aside lightly on public policy grounds. Smith v. 
Idaho Hospital Services, Inc., 89 Idaho 449, 504, 406 P.2d 696 (1965). "Whether a contract is 
illegal is a question of law for the court to determine from all of the facts and circumstances of 
each case." Farrell v. Whiteman, WL 198516 *2 (2009) (citing Trees v. Kersey, 138 Idaho 3,6, 
56 P.3d 765 (2002). "Since the consequences of a court finding a contract to be illegal are 
harsh, only those contracts which involve consideration that is expressly prohibited by the 
relevant prohibitory statute are void." Id.; Maudlin v. Pacific Decision Sciences Corporation, 
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137 Cal.App.4th 1001, 1017, 40 Cal.Rptr.3d 724, 735 (Cal. Ct. App. 2006) (entering into a 
redemption agreement is not illegal nor are making payments under a redemption agreement 
illegal). 
Here, a corporation redeeming shares in not a per se violation of LC. § 30-1-6 (such as 
conducting business as an unlicensed architect as in Farrell). Making payments under a valid 
and enforceable redemption agreement when it is proven that a corporation was insolvent could 
be a violation ofLC. § 30-1-6, but it is not an illegal contract. 
2. Even If the Court Were to Find that AlA Services Was Insolvent As 
Contemplated by I.C. § 30-1-2, The Pari Delicto Rule Is Inapplicable to 
the Facts in This Case And The Redemption Agreements Should Be 
Enforced. 
"[N]either the consideration for, nor the pnmary object of, the [stock] redemption 
agreement is unlawful. But the law nevertheless restricts the conditions under which each 
payment may be made." Maudlin v. Pacific Decision Sciences Corporation, 137 Cal.App.4th 
1001,1017,40 Cal.Rptr.3d 724, 735 (Cal. Ct. App. 2006); see also I.C. § 301-1-6 (1995). 
In Maudlin, the California Court of Appeals relied upon the holding from the California 
Supreme Court in Tri-Q, Inc. v. Sta-Hi Corp., 63 Ca1.2d 199, 45 Cal.Rptr. 878, 404 P.2d 486 
(1965): 
[T]he courts should not be so enamored with the Latin phrase "in pari delicto" that they 
blindly extend the rule to every case where illegality appears somewhere in the 
transaction. The fundamental purpose of the rule must always be kept in mind, and the 
realities of the situation must be considered. Where, by applying the rule, the public 
cannot be protected because the transaction has been completed, where no serious moral 
turpitude is involved, where the defendant is the one guilty of the greatest moral fault, 
and where to apply the rule will be to permit the defendant to be unjustly enriched at the 
expense ofthe plaintiff, the rule should not be applied. 
Id. at 732 (quoting Tri-Q at pp. 218-29) (emphasis added). 
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Here, although there is no evidence that AlA Services was insolvent at the time Reed 
Taylor's shares were redeemed, insolvency could only limit the payments that could be made to 
Reed Taylor, assuming the court believes the redemption agreements are illegal. Therefore, the 
Court could permit Reed Taylor to exercise his contractual rights and make payments to himself 
as funds become available. However, it should be noted that applying restrictions such as these 
to Reed Taylor would be inequitable based upon the Defendants' significant acts of corporate 
malfeasance. 
3. It Would Be Inequitable to Permit the Defendants to Purposely Not Pay 
Reed Taylor and Instead Siphon Off Millions of Dollars in Assets and 
Corporate Opportunities. 
When determining the illegality of an agreement, courts should balance competing public 
policies to determine the enforceability of an illegal transaction. Smith v. Idaho Hospital 
Service, Inc., 133 Idaho 608, 990 P.2d 1219 (et. App. 1999). 
Public policy would not be served to allow persons to unwind a stock transaction 13 
years after the fact. Public policy would not be served by permitting individuals to transfer 
millions of dollars out of a corporation, not pay a creditor, and then ask a court to rule that an 
agreement was illegal to avoid liability for extensive corporate malfeasance. Public policy 
would not be served by invalidating an agreement that is not per se illegal. Public policy would 
be best served by granting partial summary jUdgment in favor of Reed Taylor and stop the 
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4. Even If The Court Found That the Redemption of Reed Taylor's Shares 
Were Illegal, He Should Be Permitted To Recover Under Unjust 
Enrichment and Quantum Meruit. 
The Idaho Supreme Court has held that a party to an illegal contract may still recover in 
circumstances where denying a party relief would frustrate the pubic interest more than "leaving 
the parties where they lie" and that "barring the strict application of the illegality doctrine, the 
central focus must be whether the ends of the law will be furthered or defeated by granting the 
relief requested." Trees v. Kersey, 138 Idaho 3, 9, 56 P.3d 765 (2002); see also Farrell v. 
Whiteman, WL 198516 *5-6 (2009); Great Plains Equip., Inc. v. NW Pipeline Corp., 132 Idaho 
754, 767, 929 P.2d 627 (1999) (holding that quantum meruit and unjust enrichment are simply 
different measures of equitable recovery). 
Thus, Reed Taylor should still be permitted to recover from the defendants for their 
operational and financial control of AlA Services' over $65,000,000 in revenues from 1995 
through the present time. Of course, the foregoing amount excludes all of the other acts of 
corporate malfeasance and unlawful asset transfers during the same time period.304 
5. Assuming the Redemption Was Illegal, The Court Should Enforce The 
Redemption Agreements Based Upon The Necessary Balancing of 
Competing Public Policies. 
Contracts made between competent persons should not be set aside lightly on public 
policy grounds. See Foremost Ins. Co. v. Putzier, 100 Idaho 883, 606 P.2d 987 (1980); Smith v. 
Idaho Hospital Services, Inc., 89 Idaho 449,504,406 P.2d 696 (1965). 
304 Should the Court find that the redemption of Reed Taylor's shares was illegal and elects not to enforce the 
redemption agreements, then Reed Taylor requests leave to amend and supplement his complaint pursuant to 
LR.C.P. 15(a)-(c) to include various new causes of action against the same defendants and others for quantum 
meruit, unjust enrichment, securities fraud, negligent issuance of an opinion letter, and other causes of action and 
relief. Thus, contrary to the Defendants' assertions, the alleged "illegality" is far from what the defendants would 
like the court to believe is the "silver bullet." 
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Here, it is not a violation to enter into a redemption agreement under I.C. § 30-1-6. It is 
not a violation of a criminal statute or code even if the redemption agreements had violated every 
provision set forth in I.e. § 30-1-6. There are no criminal codes for violating I.C. § 30-1-6. 
Based upon competing public policies, it would be unjust and inequitable for the Defendants to 
obtain control of AIA Services and its over $65 Million in revenues through 2005, siphon off 
millions of dollars of assets, convert assets in violation of security agreements and perfected 
security interests, and to avoid liability for the millions of dollars wrongfully transferred and 
substantial acts of corporate malfeasance. Finally, public policy would not be served by 
punishing Reed Taylor for the acts of others, particularly when he obtained an opinion letter 
from one of the attorneys representing AlA Services and the alleged "joint defense" effort. 305 
(2008): 
L. The Defendants and Plan Are Barred From Attacking the Redemption of Reed 
Taylor'S Shares Based Upon Fraud, Estoppel, Unclean Hands, and 
Acquiescence 
The principals of justice and equity are informatively discussed in 30A C.J.S. Equity § 96 
Equity courts are not bound by strict common law rules, and, further, they have the 
power, where necessary, to pierce rigid statutory rules to prevent injustice. They possess 
broad powers and should exercise them so as to do substantial justice. 
Id (internal footnotes and citations omitted) (emphasis added). 
The undersigned never believed the day would come when defenses such as fraud, 
estoppel, laches and unclean hands could be legitimately asserted in a case. However, in this 
case, all of these defenses apply because Reed Taylor is the only innocent party and the only 
innocent creditor affected by the acts and omissions of the Defendants. The Defendants should 
305 See Affidavit of Reed Taylor dated May 9, 2008, Ex. 1. 
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not be permitted to escape their significant acts of fraud and corporate malfeasance by asserting 
that the redemption of Reed Taylor's shares was illegal because AlA Services had a significant 
negative shareholder equity balance. Such arguments are fundamentally unfair and violate the 
very reason this legal system was established, which is to prevent unjust and inequitable results. 
1. The Defendants and Plan Are Estopped From Attacking the Redemption 
of Reed Taylor's Shares. 
The legal defense of estoppel may be applied to stock redemption transactions: 
A corporation and shareholders who develop an improper scheme to acquire the 
corporations' stock lack standing to raise, and are estopped from raising, the issue of 
insufficiency of the corporation's earned surplus ... 
See 19 C.l.S. Corporations § 663 (2008) (citing Minneluse Co. v. A.G. Andrikopoulos, 929 P.2d 
1321 (Colo. 1996); American Family Care, Inc. v. Irwin, 571 So.2d 1053 (Ala. 1990) (emphasis 
added». 
Here, the Defendants and Plan are estopped from attacking the redemption of Reed 
Taylor's shares. They are also estopped from asserting insolvency. They made representation of 
solvency to Reed Taylor as an inducement to have him agree to sell his shares. They are 
estopped. 
2. The Defendants and Plan Are Barred From Attacking the Redemption of 
Reed Taylor's Shares Based Upon Their Fraud and/or 
Misrepresentations. 
To successfully bring an action for fraud, a plaintiff must establish the existence of the 
following elements: 
(l) a statement or representation of fact; (2) its falsity; (3) its materiality; (4) the 
speaker's knowledge of its falsity; (5) the speaker's intent that there be reliance; (6) the 
hearer's ignorance of the falsity of the statement; (7) reliance by the hearer; (8) justifiable 
reliance; and (9) resultant injury. 
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Mannos v. Moss, 143 Idaho 927, 155 P.3d 1166, 1170 (2007) (holding that misrepresentations 
and discrepancies in corporate financial statements precluded summary jUdgment in buyer's 
action for fraud). 
Idaho Courts have long recognized "constructive fraud" as an alternative cause of action 
to common law "fraud" and that "constructive fraud" does not require a plaintiff to plead the 
nine elements of common law "fraud." See e.g., McGhee v. McGhee, 82 Idaho 367, 371, 353 
P.2d 760 (1960) (Recognizing constructive fraud as an alternative cause of action to fraud and 
that the requirement of pleading and proving all nine elements of fraud "is not the case"); 
Bethlahmy v. Bechtel, 91 Idaho 55, 61, 415 P.2d 698 (1966)(a promise to build a house to certain 
standards constitutes "constructive fraud" when the builder failed to do so). 
AlA Services and John Taylor made representations in all of the redemption agreements 
that the actions were authorized, legal and that all approvals had been obtained. See Hearing, Ex. 
B-F, Z, AA-AD. AlA Services, by and through John Taylor, also made numerous 
representations through an indemnification and release agreement dated August 16, 1995. See 
Hearing, Ex. AC. Finally, AlA Services, by and through its attorney Richard Riley and Eberle 
Berlin, made representations to Reed Taylor through an opinion letter dated August 15, 1995. 
See Affidavit of Reed Taylor dated May 9, 2008, Ex. I. All of the representations contained in 
the foregoing documents were relied upon by Reed Taylor. Reed Taylor had a right to rely upon 
these representations and did in fact justifiably rely upon such representations. To the extent that 
Defendants and the Plan are successful with their arguments, the representations made to Reed 
Taylor were false and Reed Taylor has been damaged. 
III 
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3. The Defendants and Plan Are Barred From Attacking the Redemption of 
Reed Taylor's Shares Because Their Hands Are Unclean. 
Shareholders who participate in a questionable transaction have unclean hands and may 
not later attack it. See e.g., Ettridge v. TSI Group, Inc., 314 Md. 32,548 A.2d 813,817 (Md. Ct. 
App. 1988) (citing Bangor Punta Operations, Inc. v. Bangor & Aroostook R. Co., 417 U.S. 703, 
711, 94 S.Ct. 2578, 2583 (1974» (discussing the doctrine of unclean hand and its application to 
shareholder transactions as adopted by the United States Supreme Court). 
Here, the Defendants and Plan's hands are not clean. They all were involved in the 
redemption of Reed Taylor's shares. They acquired shares knowing of Reed Taylor'S debt and 
security interests. They participated in the process in an attempt to take AlA Services public. 
Then, they elected to unlawfully transfer millions of dollars in assets and funds. The Defendants 
and Plan have no standing because their hands are not clean. 
4. Even If the Redemption of Reed Taylor's Shares Was Illegal, The 
Payment Terms Could Be Severed and The Court Should Order The 
Collateral Turned Over To Reed Taylor and That All Funds Exceeding 
the Cost of Operations Be Paid To Reed Taylor. 
Where a contractual transaction is composed of both benign and offensive components 
and the different portions are severable, the unobjectionable parts are generally enforced. 
Farrell v. Whiteman, WL 198516 *5 (Idaho 2009). 
This legal principal of severability was also specifically agreed upon by the parties in the 
various redemption agreements. See Hearing, Ex. Z, p. 16, § 9.6 ("The invalidity of all or any 
part of. .. this Agreement shall not render invalid the remainder of this Agreement. .. "). 
Although this argument should not be applicable because the shareholders approved the 
redemption of Reed Taylor'S shares, severability would still prevent ruling that the redemption 
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was illega1.306 Because only payments made could be deemed the only illegal element of the 
redemption of Reed Taylor's shares during times in which AlA Services was unable to meet its 
obligations, then the Court could simply sever the required payments and order that payments be 
made from available funds only. This would also leave Reed Taylor to exercise his contractual 
rights to operate AlA Insurance arid also prosecute claims against the Defendants for the millions 
of dollars unlawfully transferred out of AlA Services and AlA Insurance. 
M. To The Extent that Shareholder Approval or Ratification Is at Issue, the 
Passage of 13 Years Constitutes Ratification. 
If shareholders waive formalities or acquiesce to a transfer made without ratification, 
they cannot later challenge the transfer and this rule also applies to minority shareholders. 
Philips' Petroleum Co. v. Rock Creek Min. Co., 449 F.2d 664, 667-68 (9th Cir. 1971) (citing 19 
AmJur.2d Corporations § 1014) (emphasis added). 
Thus, the Defendants and any other shareholders may not challenge the redemption of 
Reed Taylor's shares by asserting that proper shareholder or board approval was not obtained. 
N. The Cases Cited By The Defendants Are Either Inapplicable Or Not on Point. 
1. The Stock Redemption Cases Cited By the Defendants Are All 
Distinguishable, Inapplicable, And, Most Importantly, Not In Accord 
With Idaho Law. 
Idaho law is well settled that only persons who have been injured may attack an allegedly 
illegal corporate act. See e.g., In re Lake Country Investments, 255 B.R. 588, (D. Idaho 2000); 
LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 P.2d 45 (1962). 
III 
306 The shareholders approved the redemption of 500,000 of Reed Taylor's shares for $7.5 million and the related 
security interests on March 7,1995. See Affidavit of loLee Duclos notarized on February 11,2009, Ex. B-F. 
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